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JOINT APPLICATION OF UNITED AIR LINES, INC.
AND DEUTSCHE LUFTHANSA, A.G. (LUFTHANSA GERMAN AIRLINES)

United Air Lines, Inc. ("United") and Deutsche Lufthansa

A.G. (l'Lufthansa'l), and their respective affiliates, hereby

apply, under 49 U.S.C. 41308 and 41309, for approval of and

antitrust immunity for the agreement between the applicants

referred to herein as the "Alliance Expansion Agreement"." See

Exhibit JA-1. United and Lufthansa request that antitrust

immunity for the Alliance Expansion Agreement be made effective

11 The term "Alliance Expansion Agreement" as used herein
means: (1) the agreement entered into by the applicants on
January 9, 1996; (2) the agreement entered into by the applicants
dated October 3, 1993 ("1993 Agreement") which remains in full
force and effect and which the January 9, 1996 agreement
incorporates, 888 Articles 2.1 and 2.4 of the January 9, 1996
agreement; (3) any implementing agreements which the applicants
conclude pursuant to the January 9, 1996 agreement in order to
develop and carry out the United/Lufthansa alliance ("UA/LH
Alliance"), see Articles 2.4 and 5.2 of the January 9, 1996
agreement; and (4) any other agreement or transaction by the
applicants pursuant to the foregoing agreements.



no later than April 7, 1996,z' and remain in effect for a period

of no less than five years.

I. INTRODUCTION

For four traffic seasons, United and Lufthansa have

coordinated their transatlantic operations in ways specified in

their 1993 Agreement. The two carriers code share on the

transatlantic services each operates between the U.S. and

Germany, on certain behind- and beyond-gateway services, and on

certain flights Lufthansa operates between London and Germany.3'

The parties also participate in each other's frequent flyer

programs.

Through their Alliance Expansion Agreement, United and

Lufthansa intend to broaden and deepen their cooperation in order

to improve the efficiency of their coordinated services, expand

the benefits available to the traveling and shipping public, and

enhance their ability to compete in the global marketplace.

Although United and Lufthansa will continue to be independent

companies, the objective of their Alliance Expansion Agreement is

to enable the companies to plan and coordinate service over their

21 See Exhibit JA-1, January 9, 1996 Agreement, Article
7.1 and Schedule 1 at 2 (ltImplementation Date").

21 Currently, United and Lufthansa are also code sharing on
a blind-sector basis on certain third-country services: United
places its code on flights Lufthansa operates from Amsterdam to
Frankfurt; Lufthansa places its code on certain flights United
operates from London to points in the United States.
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respective route networks as if there had been an operational

merger between the two firms.

Approval of, and antitrust immunity for, the Alliance

Expansion Agreement are supported by the many commercial benefits

and efficiencies that will flow from implementation of the

agreement and by considerations of U.S. international aviation

policy. Approval of, and antitrust immunity for, the Alliance

Expansion Agreement are, moreover, entirely consistent with the

Federal Transportation Code and Department of Transportation

("DepartmentV1) precedents.

The Alliance Expansion Agreement will enable United and

Lufthansa to offer an enhanced product to consumers while

increasing competition in the global marketplace. It will permit

the carriers to increase significantly the integration of their

route networks thereby enhancing the efficiency of their

operations and facilitating seamless transportation service to

the public. As a result, the carriers will be able to expand the

network synergies achieved, producing expanded on-line

connections, service improvements and lower prices.

Among the more significant economies the parties expect to

achieve are:
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0 Service Improvements. A more efficient allocation of

resources and an expansion of their joint services through

integrated schedule and route planning. This integration will

enable United and Lufthansa to

-- increase nonstop and connecting services in

existing markets served by the UA/LH Alliance and

introduce new service in city pairs that neither

airline can presently serve on a commercially viable

basis;

-- provide customers a seamless transportation system

that is superior to a system based primarily on code

sharing; and

-- expand the joint United/Lufthansa network by

increasing each airline's access to beyond-gateway

points, and thereby increase traffic over transatlantic

city pairs.

0 Lower Fares. The ability to offer lower joint fares

and deeper discounts through integration of yield management,

pricing and revenue allocation on cooperative services.

0 Better Aircraft Utilization. More efficient

utilization and better allocation of the two carriers' combined
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aircraft resources, and the acquisition of aircraft better

tailored to respond to consumer demand across the carriers'

combined route network.

0 Service Consistency. A better ability to deliver a

consistent, on-line product at the lowest possible cost through

integrated product and service standardization.

0 Purchasing Economies. Lower costs due to economies of

scale through integration of purchasing functions.

0 Marketins Efficiencies. A reduction in advertising and

sales costs, while expanding consumer awareness of the services

the parties offer jointly, through consolidation of sales and

marketing activities.

0 Reduced Transaction Costs. A significant reduction in

transaction costs associated with joint United/Lufthansa services

and undertakings.

United and Lufthansa could achieve these same efficiencies

by entering into a merger or corporate joint venture to operate

U.S.-Europe service. Such a merger or joint venture would

clearly pass muster under U.S. antitrust law, as it would be

essentially an end-to-end "market extension" merger and would
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have no more than a & minimis effect on horizontal

competiti0n.f' However, U.S. and European Union ("EU") laws

concerning nationality and ownership effectively preclude mergers

of, or corporate joint ventures between, U.S. and EU airlines.

United and Lufthansa must thus seek to achieve these efficiencies

and economies of scale through contractual agreement.

The implementation of their Alliance Expansion Agreement

without immunity will expose United and Lufthansa to unacceptable

risks of costly and distracting private antitrust suits by

competitors and other private parties. The threat or occurrence

of private antitrust litigation, even if ultimately successfully

defended on the merits, serves to discourage aggressive,

innovative action in the marketplace by parties to a lawful joint

venture. Removal of this threat through antitrust immunity is

thus regarded by the carriers as an essential condition precedent

to implementation of the Alliance Expansion Agreement. See JA-1

at Article 7.1.2.

The grant of antitrust immunity also promises to advance the

United States' central international aviation policy objective --

the liberalization of the market for international air

transportation. With the announcement today that the U.S. and

41 Together United and Lufthansa operate approximately
3,000 daily flights to approximately 400 destinations on five
continents; they are nonstop competitors, however, on only two
routes. For further discussion, see Section 111(C)(2) infra.
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Germany have reached a new Open Skies aviation agreement, the

Department will soon have in place a critical mass of liberal

agreements that provide U.S. carriers open access to nearly 40%

of the U.S.-Europe market. An important, clearly intended effect

of such agreements is to enable U.S. carriers to achieve

efficiencies and service improvements such as those the Alliance

Expansion Agreement will generate if implemented. These

efficiencies and consumer benefits will place considerable

commercial pressure on foreign carriers, such as British Airways

and Air France, which have to date been protected from market

forces by restrictive bilateral agreements. Only then will the

British, French and other European governments be willing to

liberalize their outdated, restrictive aviation policies.

Finally, the approval of the Alliance Expansion Agreement

and the grant of antitrust immunity thereto are fully consistent

with applicable statutory standards. Such approval and immunity

are in the public interest and will enhance competition.2'

II. THE ALLIANCE EXPANSION AGREEMENT BETWEEN UNITED AND
LUFTHANSA WILL BROADEN AND DEEPEN THEIR COMMERCIAL
COOPERATION

Pursuant to the 1993 Agreement, United and Lufthansa code

share on all of the transatlantic services either operates

between the U.S. and Germany. See JA-2. In addition, United

s/ For further discussion, see Section III infra.
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places its code on flights operated by Lufthansa beyond Frankfurt

to eleven points in Germany and nineteen points elsewhere in

Europe, the Middle East and Africa (see JA-3); Lufthansa places

its code on flights United operates behind United's U.S. hub

cities to 45 points in the U.S. and to Mexico City (see JA-4);

and United places its code on flights Lufthansa operates between

London and Berlin, Cologne, Dusseldorf, Hamburg and Munich that

connect to United's London Heathrow services to the U.S."'

Notwithstanding their broad code-sharing arrangement, other forms

of cooperation between United and Lufthansa remain relatively

limited.

Code sharing by United and Lufthansa was initially

authorized by the Department as consistent with the public

interest by Orders 94-4-43 and 94-1-19. In approving the 1993

Agreement, the Department found:

!i/ United utilizes these code shared services between
London and Berlin, Hamburg and Munich to hold out both U.S.-
Germany and U.K. -Germany service utilizing fifth-freedom rights
available under the Bermuda 2 Agreement with the United Kingdom;
the code-shared services between London and Cologne and
Dusseldorf operate on a blind-sector basis. In addition as
discussed in footnote 3 above, United is currently placing its
code on a Lufthansa-operated flight between Amsterdam and
Frankfurt and Lufthansa is placing its code on certain United-
operated flights from London to points in the United States.
Lufthansa also places its code on a limited number of flights
United operates beyond U.S. gateways Lufthansa serves that are
not United hubs; these flights all operate to points in the U.S.
to which Lufthansa also provides code-shared service via one or
more United hubs.
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[Alpproval of the . . . code-share arrangements
will increase the service options to the
traveling and shipping public. Several U.S.
cities will receive additional or improved
service providing them greater access to the
Federal Republic of Germany. . ..[T]he [code-
sharing] arrangement will enable the carriers
to exercise more fully the opportunities
under the MOU by facilitating more efficient
and economic operations to Germany and the
beyond points included in the application.

Order 94-4-43 at 7-8.

The Alliance Expansion Agreement provides a contractual

framework for significantly broadening and deepening the

commercial cooperation that currently exists between United and

Lufthansa, permitting the two airlines to operate, effectively,

as a single firm. The essential elements of the Alliance

Expansion Agreement include:

1. Route and Schedule Coordination. The carriers

agree to conduct joint route and schedule planning throughout

their global route networks to the maximum extent feasible. In

conducting this joint route and schedule planning, they will seek

to maximize the number and quality of traveling and shipping

options available to the public without regard for which party is

operating the flight, allocate and use the carriers' respective

resources and capacities within the UA/LH Alliance network to

maximize their productivity, and enhance the carriers'

profitability. This will result in a substantial increase in the

quality and quantity of seamless on-line services available to

passengers and shippers.
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2. Marketinq, Advertisinq and Distribution

Inteqration. The carriers will seek to integrate their

marketing, advertising and distribution networks, staffs,

programs and systems on a global basis. Specifically, the two

carriers plan to market jointly UA/LH Alliance services to travel

agents, governments, corporations and other retail customers.

They will jointly advertise UA/LH Alliance services worldwide.

In certain geographic areas, they may combine their sales forces,

act as general sales agents (l'GSAs") for each other, coordinate

their use of GSAs, and consolidate their global sales

administration and planning functions.

3. Co-Brandinq and Joint Product Development. The

carriers will create new joint products and service options.

These new products and services, along with existing products and

services offered by either or both parties, will be co-branded.

The new UA/LH Alliance will thus offer the traveling and shipping

public a "single-productlU service at a uniformly high standard

throughout the parties' combined route networks.

4. Code Sharinq. The carriers will continue to code

share on each other's transatlantic and connecting services, and

will seek to expand their code sharing on other services as their

global integration proceeds.
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5. Pricinq, Inventory and Yield Manaqement

Coordination. The carriers will coordinate pricing, inventory

and yield management decisions on services in their combined

global networks. Specifically, they plan to develop jointly and

coordinate fare products and inventory management; prepare bids

for corporate, group and government business; and agree upon

common auxiliary service charges and standard collection

policies, methods and procedures for revenue management.

6. Revenue Sharing. The carriers agree to share net

revenues less certain operating costs for scheduled passenger air

transportation on certain routes in accordance with

specifications and rules to be established jointly.

7. Joint Procurement. Whenever possible, the

carriers will procure goods and services together to reduce

costs. To this end, they will purchase in greater volume,

establish common specifications, share knowledge of pricing data,

eliminate redundant purchasing activities in certain geographic

areas, and create joint purchasing groups.

8. Support Services. The carriers will continue to

cooperate on ground and in-flight passenger and ramp services in

their hub airports, and will seek to extend their cooperation on

these services to all airports served by the parties worldwide.

To this end, for example, the carriers plan to implement joint
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training of crews and other personnel and explore joint

purchasing opportunities for their catering operations where

feasible.

9. Cars0 Services. The carriers and their affiliates

may seek to integrate their cargo services in any and all

applicable key integration areas identified in the Alliance

Expansion Agreement. For example, they could seek jointly to

develop express cargo products, jointly use cargo facilities and

terminals, share revenues, coordinate cargo ground handling and

road feeder services, and harmonize standards for their cargo

products and services.

10. Information Systems. The carriers plan to

consolidate or harmonize existing internal information systems,

including those governing inventory, yield management,

reservations, ticketing, and distribution. The carriers also

plan to develop jointly new information technologies to

facilitate compatible ticketing systems and products,

distribution channels, flight planning, accounting, maintenance,

and such other systems and functions as the parties may identify

from time to time. The parties ultimately seek to integrate all

their information technology systems as required by the carriers'

operational integration. The parties do not intend to coordinate

the management of their respective interests in the CRS systems
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owned and operated by Galileo International Partnership and

AMADEUS Global Travel Distribution, S.A.

11. Freauent Flyer Proqrams. The parties will

continue to coordinate their frequent flyer programs, and may

fully integrate these programs.

12. Financial Reporting. To facilitate revenue

sharing and to promote easier coordination of yield management,

the parties may harmonize their financial reporting practices,

including revenue and cost accounting practices.

13. Harmonization of Standards and Uualitv Assurance.

The parties believe that there are substantial benefits to be

gained by providing common services of a consistently high

standard throughout their two networks. To this end, they shall

seek to harmonize their product standards, service levels and in-

flight amenities.

Consistent with the parties' goal of achieving a

market-extending operational merger, the Alliance Expansion

Agreement contemplates a division of responsibilities between the

carriers: United thus agrees to operate services for the UA/LH

Alliance between points in the United States, while Lufthansa

operates services for the UA/LH Alliance between points in
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Europe. Both carriers will continue to operate services for the

UA/LH Alliance on transatlantic routes.

As noted above, it is a condition precedent of the

Alliance Expansion Agreement that the parties be immunized from

liability under the antitrust laws pursuant to 49 U.S.C. 41308

and 41309 for all activities provided for in that Agreement.

United and Lufthansa will begin the process of implementing the

Alliance Expansion Agreement upon the grant of such immunity.

III. THE ALLIANCE EXPANSION AGREEMENT SHOULD BE APPROVED UNDER
49 U.S.C. 41309 AND ANTITRUST IMMUNITY SHOULD BE ACCORDED
UNDER 49 U.S.C. 41308

A. The Grant of the Joint Application Will Provide
Important Public Benefits That Will Not Otherwise Be
Available

The Alliance Expansion Agreement is intended to enable

the carriers to develop an integrated global route network built

upon a multi-hub operating system. Since deregulation, the

majority of U.S. airlines have reorganized their domestic route

structures into hub-and-spoke systems in order to respond better

to consumer demand for an efficient, on-line, seamless

transportation product, reduce costs, and provide lower priced

service. U.S. carriers have thereby been able to achieve

internally significant economies of scope and scale and to pass

those economies on to consumers in the form of lower prices and

improved service.
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Carriers such as United and Lufthansa now seek to

extend the advantages of this model to the international sphere.

In so doing, they must overcome regulatory and commercial

constraints that effectively preclude any one airline from

setting up a global system. The development by a carrier of an

international multi-hub network using its own services alone

would require not only authority to operate to key hub cities

overseas, but the right to operate through and beyond those

cities to numerous points, mostly in third countries. To operate

such services economically, a carrier also requires the right to

carry local traffic from the hub city to points beyond. This

type of broad route authority, involving extensive fifth-freedom

and cabotage rights, is not obtainable through the bilateral

system upon which international air transportation is currently

based. In addition, while carriers have been able to build their

domestic networks, in part, by acquiring assets from others, the

ownership and nationality limitations imposed in civil aviation

agreements, the proscriptions on cabotage sanctioned by the

Chicago Convention, and the foreign investment laws widely in

force around the world, prevent the effective use of mergers,

corporate joint ventures, or acquisitions to build global

networks. De novo creation of a global multi-hub network would

require an investment in equipment, rights, and promotion that is

prohibitive.
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With essential route rights unavailable; with mergers,

corporate joint ventures, and acquisitions not possible; and with

the costs of developing a hub system in a foreign country

prohibitively high, carriers have turned to code sharing as the

most efficient way to begin to develop a global network. Code

sharing, however, is wholly insufficient in itself to capture the

efficiencies and consumer benefits potentially available from a

fully integrated multi-hub system. As clearly shown by the

description in Section II above of the applicants' plans for the

development of their joint system, the creation of a true global

network requires forms of business integration that go far beyond

mere code sharing.

The key advantage offered by this new global model is

that it enables carriers to offer consumers a seamless, on-line

transportation product. Passengers want the ability to travel by

air to destinations abroad with the same ease and convenience

with which they can place a telephone call or send a fax

worldwide. Indeed, the parallel to the telecommunications

industry is instructive. A customer seeking to have his or her

voice or data transported between points in different countries

is able to contract with a single company. Pursuant to that

contract, the telecommunications company builds all the

connections necessary to provide the consumer with the end

product he or she seeks; in so doing, it may have to connect

local exchange service to interexchange service, to satellite
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linkups, to foreign interexchange service, and to foreign local

exchange service. Rather than being forced to build each of

these connections him- or herself, the customer is able to rely

on a single entity to which he or she can turn with the

expectation of high, consistent quality at a competitive price.

The telecommunications company is thus effectively able to offer

seamless on-line service.

Carriers in the air transport industry are working to

develop the integrated global networks that can provide

passengers the same type of service. Alliances between

international airlines have become key ingredients in building

such networks. As the Department noted in its International

Policy Statement: "an even larger portion of traffic moving over

[international] hub-and-spoke systems . . . require[s] the use of

at least two hubs (e.q., a hub in both the U.S. and Europe for

passenger moving from an interior U.S. point to a point beyond

the European hub)."?'

The 1993 Agreement marked the beginning for United and

Lufthansa of the development of the type of global multi-hub

network that is essential to respond to the demands of consumers

Y U.S. International Aviation Policy Statement, April
1995 at 3 (hereinafter "Policy StatementI'). When initially
issued, the statement was accompanied by Remarks Prepared for
Delivery by Secretary Federico PeiIa, 50th Anniversary
Commemoration, International Civil Aviation Organization,
November 1, 1994 (hereinafter "Remarks").
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for improved service in the international marketplace. While

code sharing is a necessary component of a global network, it

alone cannot guarantee integrated worldwide service at a

consistently high quality. Such service requires much more

creative integration and development of new services and is the

goal of the Alliance Expansion Agreement.

B. Approval of and Grant of Antitrust Immunity to the
Alliance Expansion Agreement Will Advance U.S. Foreign
Policy Obiectives

Approving and granting antitrust immunity to the

Alliance Expansion Agreement as sought herein would advance U.S.

foreign policy objectives in at least two respects: it would

effectuate an alliance that is fully consistent with U.S.

international aviation policy; and it promises to be a powerful

catalyst for the liberalization of other international aviation

markets.

1. The Alliance Expansion Agreement Is Fully
Consistent With U.S. International Aviation Policy

The International Aviation Policy Statementi'

recognizes that international alliances and code sharing are

important and innovative competitive tools that produce benefits

for carriers, passengers, communities, and the U.S. economy as a

whole:

s/ See footnote 7 supra.
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Increased international code-sharing and other
cooperative arrangements can benefit consumers by
increasing international service options and enhancing
competition between carriers, particularly for traffic
to or from cities behind major gateways. By
stimulating traffic, the increased competition and
service options should expand the overall international
market and increase overall opportunities for the
aviation industry....

Policy Statement at 4. In remarks issued by Secretary Pefia to

accompany the release of the Policy Statement, the Secretary

emphasized that code-sharing alliances are "designed to create

truly 'global' networks able to meet what has become truly

'global' demand." Remarks at 4.

A broadening and deepening of the alliance between

United and Lufthansa is fully consistent with the Policy

Statement, which commits the Department to facilitate the

globalization and networking of air transportation. As Secretary

Peiia noted in his remarks, 'l[t]he process of globalization -- a

phenomenon we have seen in telecommunications, banking and many

other industries -- is now well underway in the world's airline

industry." Id. The Secretary further noted that the Policy

Statement "places the power of the United States Government

firmly behind the movement to . . . increased international traffic

and the growth of global networks." Id. at 6. The Secretary

reiterated the government's support for globalization in an

appearance before the Senate Commerce Committee in July of 1995,

when he testified that "[o]ur policy statement recognized that
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the trend towards globalization of air services through

efficiency-enhancing networks and alliances is here to stay, and

that this development offers great public benefits for all

nations. "2'

The conclusions of Secretary Pefia are echoed by

the General Accounting Office, which noted in its report on

airline alliances:g'

In the long run, consumers could pay lower fares, according
to many U.S. and foreign airline representatives, as (1)
airlines in alliances integrate further and achieve cost
efficiencies that could be passed on to the consumer and (2)
competition increases among alliances and between alliances
and other airlines.

The Alliance Expansion Agreement is fully consistent with these

pro-alliance policies. As contemplated by the Secretary and the

GAO, the UA/LH Alliance will increase international service

options, create a truly global network, and benefit consumers as

the airlines achieve otherwise unattainable efficiencies.

2. The Grant of Antitrust Immunity Is a Powerful
Inducement for Liberalization of
International Aviation

21 Statement of Secretary Pefia before the Senate Commerce
Committee on July 11, 1995 (hereinafter, "Congressional
Statement").

g/ Report at 44-45.
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Protection from costly, vexatious private

antitrust litigation is an important inducement to airlines to

accept the benefits and burdens of an open competitive

environment. Such protection is available only to carriers

operating in an Open Skies regime. Antitrust immunity is thus a

key negotiating tool available to the Department to encourage

foreign governments to agree to Open Skies regimes and thereby

remove restrictions on access to their international markets by

U.S. airlines.

The Department explicitly recognized as much when

it decided to grant antitrust immunity to the alliance agreement

between KLM and Northwest:

[Wle would expect that our willingness to take such
action [granting antitrust immunity] might well
encourage other countries to seek liberal aviation
arrangements with the United States . . . so that
comparable opportunities may become available to other
U.S. carriers.

Order 92-11-27 at 14. As the Department expected, a number of

countries in Europe have responded to the KLM/Northwest alliance

by agreeing to open their aviation markets to unfettered

competition.

In reaching these agreements, most of the

countries concerned expressed an expectation that, by providing

the opportunity for open entry into their international markets
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by U.S.-designated airlines, the U.S. will reciprocate by making

it possible for their national carriers to enter into alliances

with U.S. airlines that will enjoy the same protection from

costly U.S. antitrust lawsuits as the KLM/Northwest al1iance.u'

Thus, the Memorandum of Consultations (IIMOC") signed March 4,

1995, by representatives of the U.S. and Belgium states that:

The Belgian delegation expressed . . . the importance of
providing for sympathetic and expeditious consideration
to requests for antitrust immunity for operational and
commercial cooperation and integration between airlines
of Belgium and the United States on no less favorable
terms than the language contained in the U.S.-Dutch
Agreement.

Memorandum of Consultations dated September 4, 1992. The MOC

signed on March 8, 1995, by representatives of the U.S. and

Austria contains a similar statement of the importance the

Austrian government attached to antitrust immunity. A comparable

statement is also included in the MOC signed on April 26, 1995,

by the U.S., Denmark, Norway and Sweden.

With the entry into force of the new Open Skies

aviation agreement with Germany, the Department will have in

place the critical mass of agreements needed to achieve its

objective. With a population of over 80 million, Germany has the

largest economy in the European Union; U.S.-Germany air travel

;/ In its report on international alliances, the GAO
pointed out that the Department's decision to grant antitrust
immunity to the Northwest/KLM alliance "implied a favorable
treatment of future applications by other U.S. airlines and
foreign airlines in exchange for liberal aviation accords."
Report at 52.
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represents approximately one-fifth of the total air travel

between the U.S. and the member states of the European Union,12'

making U.S. -Germany the second largest U.S.-Europe air travel

market. An Open Skies agreement with Germany will end the

frequency limitations presently in effect and permit, as early as

this summer's peak travel season, all carriers serving Germany to

plan, schedule and price their services based solely on

marketplace considerations. In addition, all U.S. carriers

serving Germany will be free to expand their use of third-country

and other code-sharing arrangements to provide service to and

beyond Germany.=' Coupled with the Open Skies agreements the

U.S. signed in 1995, an Open Skies agreement with Germany ensures

that nearly 40 percent of U.S. -EU air travelers will enjoy the

benefits of open market entry and free competition.

Open Skies with Germany, coupled with a fully

implemented Alliance Expansion Agreement, will provide a

significant commercial incentive to other European nations to

reach liberal, open-entry bilateral agreements with the United

States. The commercial benefits and efficiencies accruing from

12/ Source: U.S. Department of Transportation, International
Air Passenger and Freight Statistics, Calendar Year 1994.

L$/ American, for example, currently offers code-shared
service to Germany in conjunction with British Midland via London
Heathrow, Delta offers code-shared service to Germany in
conjunction with Sabena via Brussels, and Northwest/KLM provide
code-shared service via Amsterdam with antitrust immunity.
Northwest also code shares beyond Amsterdam to Germany with
Eurowings, a German carrier.
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the Alliance Expansion Agreement will enable United and Lufthansa

to increase their competitiveness, placing additional commercial

pressure on rival European carriers and carrier alliances. As

recognized by Senator Pressler,g'  it is this commercial

pressure, coupled with the critical mass of pro-competitive

agreements, that will ultimately cause the British, French and

other restrictive European governments to liberalize their

aviation policies. This type of pressure can only be created by

a liberal agreement with a country as large as Germany and an

international alliance as competitive as United/Lufthansa.

C. Approval of the Alliance Expansion Agreement and the
Grant of Antitrust Immunity Is Consistent With the
Transportation Code

Section 41309(b) of the recodified Transportation Code

provides that the Department "shall approve an agreement . . . when

the Secretary finds it is not adverse to the public interest and

141 "Liberalization of air service markets on the European
continent have created new connecting service options. Evidence
already clearly shows connecting traffic is being diverted away
from London. Statistics dramatically illustrate this point.
Between 1992 and 1994, connecting traffic carried on U.S. airlines
grew just 3 percent at Heathrow. During the same period, U.S.
connecting traffic grew 24 percent at Frankfurt and an astounding
329 percent at Schiphol. An open skies agreement with Germany will
greatly accelerate the rate of this connecting passenger
diversion." Remarks of Senator Larry Pressler, Chairman of the
Senate Committee on Commerce, Science, and Transportation,
International Aviation Club of Washington, D.C., February 14, 1996
at 5.
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is not in violation of this part."g' The Alliance Expansion

Agreement will lead to increased service, enhanced competition,

and other significant consumer benefits, and will further the

objectives of U.S. international aviation policy. Therefore,

under the standard set forth in Section 41309(b), there can be no

question about whether the agreement should be approved.

Under 49 U.S.C. 41308, the Department is authorized to

grant an exemption from the antitrust laws to permit persons to

proceed with agreements approved under Section 41309, when the

Department finds that such an exemption is required by the public

interest. The Department's established policy is to grant

antitrust immunity to agreements that it finds will not

substantially reduce or eliminate competition, if it concludes

that antitrust immunity is required in the public interest and

the parties will not proceed with the transaction absent

antitrust immunity. See Order 92-11-27 at 18; Order 83-l-11 at

11. As Secretary Pefia has explained, the central inquiry is

whether "the overall net effect of . . . [the] transaction . . . is

pro-competitive and pro-consumer."ti'

II/ The Code further provides that the Department shall
disapprove an agreement that "substantially reduces or eliminates
competition unless the Secretary finds that . . . the agreement . . .
is necessary to meet a serious transportation need or to achieve
important public benefits (including international comity and
foreign policy considerations) [,I and . . . the transportation need
. . . or . . . benefits cannot be achieved by reasonably available
alternatives that are materially less anticompetitive...." 49
U.S.C. 41309(b) (l)(A) and (B).

g/ Congressional Statement at 13-14.
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1. The Grant of Antitrust Immunity for the Alliance
Expansion Agreement Is Consistent With the Public
Interest and the Department's Precedents

Granting antitrust immunity to the UA/LH Alliance

is in the public interest. As explained above, the Alliance

Expansion Agreement will enable United and Lufthansa to expand

the synergies available from linking their route networks,

increase the availability of seamless, online services through

network-to-network combinations, achieve economies of scale,

lower prices, and increase competition. These benefits will

produce lower costs and enable United and Lufthansa to serve

thousands of city pairs more efficiently and compete more

effectively against other carrier networks and carriers operating

transatlantic services, thereby providing the public with

increased service options at lower prices. Moreover, granting

antitrust immunity to the Alliance Expansion Agreement is fully

consistent with and would enhance the United States'

international aviation goals.

The objectives of the Alliance Expansion Agreement

are the same as those of the KLM/Northwest Commercial Cooperation

and Integration Agreement, which the Department approved and

immunized in 1993 and which forms the basis of the KLM/Northwest

alliance. In granting antitrust immunity to the KLM/Northwest

alliance, the Department concluded that the alliance would be

pro-competitive (even though there were overlapping city pairs in

which KLM and Northwest competed) and that antitrust immunity
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would provide efficiencies and "should promote competition by

furthering our efforts to obtain less restrictive aviation

agreements with other European countries." Order 93-l-11 at ll-

12. The same conclusion applies with at least equal force here.

2. Implementation of the Alliance Expansion Agreement
Will Not Substantially Reduce or Eliminate
ComDetition in Air Services

In deciding whether an agreement will

substantially reduce or eliminate competition, the Department's

practice is to employ the same standards used to determine

whether a transaction would violate the antitrust laws. In

approving the alliance agreement between Northwest and KLM, the

Department found that, because the agreement was intended to

permit the carriers' operations to be integrated as if they were

a single firm, the competitive effects of the agreement were

equivalent to a merger and should be assessed using the standards

of Section 7 of the Clayton Act.;' As was the case in

KLM/Northwest, the Alliance Expansion Agreement "is intended to

. . . [facilitate the integration of] the two carriers' operations

SO that they will operate as if they were a single carrier."

Order 92-11-27 at 13. The Department should, therefore, apply

1?/ See Order 92-11-27 at 13: "In determining whether the
proposed transaction would violate the antitrust laws, we will
apply the standard Clayton Act test used in examining whether
mergers will substantially reduce competition in any relevant
market."
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the same standard to its review of the Alliance Expansion

Agreement that it applied to the KLM/Northwest agreement.

In determining the likely competitive effects of

the KLM/Northwest agreement, the Department concluded that there

were three relevant markets: the U.S.-Europe market, the U.S.-

Netherlands market, and the Detroit- and Minneapolis/St. Paul-

Amsterdam markets, the only city pairs in which Northwest and KLM

both offered nonstop service. Id. at 14. The comparable markets

for the UA/LH Alliance are analyzed in turn below.

a. There Will Not Be a Substantial Reduction in
Competition in Air Services Between the U.S.
and Europe

Virtually all U.S. carriers providing

transatlantic service operate to multiple destinations in Europe

from one or more hubs in the United States.=' Most also

operate service beyond one or more of their European gateways to

other points in Europe, typically but not exclusively through

code-sharing relationships. Most European-based airlines

operating transatlantic service serve multiple gateways in the

United States from a hub in their homeland, allowing them to

provide single-carrier service from numerous spoke cities behind

g/ See Exhibit JA-5, which illustrates the transatlantic
networks of American, British Airways/USAir, Continental/
Alitalia, Delta and its alliance partners, and KLM/Northwest,
which are among the larger transatlantic competitors, and United
and Lufthansa.
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their homeland hub to the United States. Many European airlines

also provide on-line connecting service beyond their U.S.

gateways through code-sharing relationships with U.S. airlines.

Thus, most U.S. and European carriers

providing U.S. -Europe service have a hub at one end of virtually

all of their transatlantic routes and are able to support their

transatlantic service with code-sharing relationships at the

other end. As such, virtually every transatlantic city pair in

which on-line service is available is served by numerous carriers

and carrier alliances with nonstop, one-stop, or on-line

connecting service.

Both United and Lufthansa have relatively

modest shares of currently available transatlantic capacity.

Based on schedules published for the week of February 1, United

has an 8% share of transatlantic frequencies and Lufthansa a 6%

share. See Exhibit JA-6. Measured by available seats, the

carriers' respective shares are 7.5% and 6.3%. Id.

United/Lufthansa combined would have a smaller market share based

on nonstop frequencies than American Airlines, and a smaller

share than British Airways based on seat capacity. Certainly,

the increase in market share that would result from a combination

of United and Lufthansa would not give the carriers an ability to

raise prices or restrict output for air services between the

United States and Europe.
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Under the Merger Guidelines used by the

Department of Justice and the Federal Trade Commission, and, most

importantly for instant purposes, the Department in its analysis

in KLM/Northwest, the Herfindahl-Hirshman Index ("HHI") for the

current U.S.-Europe market is 759 based on frequencies and 739

based on seats. Exhibit JA-6. After implementation of a

United/Lufthansa operational merger the HHI index would be 855

based on frequencies and 834 based on seats. Under the

Department of Justice/FTC Merger Guidelines, a market with an HHI

below 1,000 is generally considered to be unconcentrated. In

such a market, the guidelines provide that a merger is unlikely

to have adverse competitive effects. Guidelines, Section 1.51;

see Order 92-11-27 at 15. On the contrary, the proposed

integration of United and Lufthansa will enable the carriers to

become more efficient, enhancing competition between the UA/LH

Alliance, on the one hand, and other alliances and carriers

offering U.S. -Europe service on the other.

b. There Will Not Be a Substantial Reduction in
Competition in Air Services Between The U.S.
and Germany

In approving the KLM/Northwest alliance, the

Department also reviewed the likely effects of the alliance on

competition in U.S. -Netherlands air services. Even though KLM

held the leading position in the market, the Department concluded

that the proposed integration would not enable the applicants to
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charge supra-competitive prices or reduce service below

competitive levels. See Order 92-11-27 at 15.

As the Department explained:

Even if a merger creates a firm with a dominant market
share, the merger would not substantially reduce
competition if other firms have the ability to enter
the market within a reasonable time if the merged firms
charge supra-competitive prices. Despite the dominant
position of KLM in the U.S.-Netherlands market, we see
no barriers to entry by other carriers in that market.
Two U.S. carriers besides Northwest are currently
serving the Netherlands . . . In addition, United has
announced plans to begin serving Amsterdam next year
. . . [and] American has asked us to amend its
certificate authority so that it may serve Amsterdam as
well. The applicants represent that Amsterdam's
Schiphol Airport has no capacity restrictions or
shortage of facilities. Because of the Open Skies
accord, any U.S. carrier may serve the Netherlands from
any point in the United States. As a result, other
carriers have the opportunity and ability to enter the
U.S.-Netherlands market and to increase their service
if the applicants try to raise prices above competitive
levels (or lower the quality of service below
competitive levels).

In the instant case, six U.S. carriers (in

addition to the two applicants), not two as in KLM/Northwest, are

currently operating nonstop service between the U.S. and the

European country. Moreover, unlike KLM/Northwest, a second

independent German carrier, LTU, currently operates nonstop

service between the U.S. and Germany.=' Such service is also

offered by a number of fifth-freedom carriers, including Pakistan

Ly In addition, there are two other German carriers --
Deutsche BA and Eurowings -- available for code-share service with
U.S. carriers.
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International Airlines, Singapore Airlines, Kuwait Airways, Air

New Zealand, and Gulf Air. Thus, competition in air services

between the U.S. and Germany is far more robust than it was

between the U.S. and the Netherlands at the time the Department

granted antitrust immunity to KLM and Northwest.

Moreover, with the completion of an Open

Skies agreement between Germany and the U.S., any U.S. carrier

will be free to serve any point in Germany from any point in the

United States. Upon the entry into force of the new aviation

agreement, other carriers will have unlimited opportunities to

enter the market if United and Lufthansa were to attempt to raise

fares or reduce service. In short, if, under the circumstances

extant in the U.S.-Netherlands market, the integration of

Northwest and KLM did not "enable the applicants to charge supra-

competitive prices or to reduce service below competitive

levels," the integration of United and Lufthansa cannot be found

to substantially reduce competition in a U.S.-Germany air

services market. Id. at 15.

C. There Will Not Be a Substantial Reduction in
Competition in Air Services in Any City Pair

In KLM/Northwest, the Department expressed

concern over the alliance's effect on competition in the market

for transportation between the two city pairs in which both KLM

and Northwest offered service -- Minneapolis/St. Paul-Amsterdam
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and Detroit-Amsterdam. KLM and Northwest were the only carriers

offering nonstop or single-plane service in those two markets.

The Department nonetheless concluded that the pro-competitive

advantages of that integration outweighed the possible loss of

competition. Id. at 16.

There are several reasons that the nonstop

routes served by both carriers should be of even less concern in

the instant application. First, as in KLM/Northwest, there are

only two city pairs where United and Lufthansa both operate

nonstop service: Chicago-Frankfurt and Washington-Frankfurt.

Unlike KLM/Northwest, however, in each case another carrier

provides an alternative nonstop service on the route in

competition with United and Lufthansa. The Chicago-Frankfurt

route is served nonstop by American Airlines, which has a hub and

its principal international gateway at O'Hare. The Washington-

Frankfurt route is served nonstop by Delta Air Lines, which has a

hub at Frankfurt.

Second, the number of carriers offering one-

stop and online connecting service in these city pairs, which the

Department acknowledged in KLM/Northwest disciplines the fares

charged by the nonstop carriers, is substantially greater than it

was in the U.S.-Netherlands city pairs at issue in KLM/Northwest.

See Order 92-11-27 at 16. Carriers offering one-stop on-line

connections between Chicago and Frankfurt include Air Canada,
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Alitalia, British Airways, Continental Airlines, Delta, KLM,

Northwest, Sabena, SAS, Swissair, Trans World Airlines and USAir.

Between Washington and Frankfurt one-stop on-line connections are

offered by Air Canada, Air France, British Airways, Continental

Airlines, KLM, Trans World Airlines and USAir.%'

Finally, as noted above, under an Open Skies

regime there will be no restrictions on entry or expansion in the

U.S.-Germany market. Regulatory barriers will no longer exist to

prohibit any U.S. or German carrier from commencing, or adding

to, nonstop service between Chicago or Washington and Frankfurt.

The absence of legal barriers to entry or expansion thus should

further encourage the competitive performance of these markets

and alleviate any remaining Departmental concern.

3. United and Lufthansa Will Not Proceed With the
Alliance Expansion Agreement Without Antitrust
Immunity

Under existing precedent, the Department does not

grant antitrust immunity to agreements that would not violate the

antitrust laws unless the parties will not implement the

agreement without immunity. See Order 92-11-27 (KLM/Northwest).

United and Lufthansa cannot and will not carry out the panoply of

joint activities contemplated by their Alliance Expansion

z/ The plethora of service alternatives currently available
in these two city pairs is shown in Exhibits JA-7 and JA-8.
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Agreement without antitrust immunity protection against the

threat of costly private antitrust litigation.

Among other things, the Alliance Expansion

Agreement contemplates joint sales and marketing activities,

scheduling coordination, and integration of route networks,

including routes on which the carriers are actual competitors.

Even though these arrangements will expand service and achieve

merger-type efficiencies that cannot be achieved otherwise,

without antitrust immunity there will be, as noted above, the

continuing risk that the parties' activities will be challenged

in U.S. legal proceedings by competitors or others. This threat

will chill aggressive expansion of the Alliance, impede the

integration of the parties' transatlantic operations, and reduce

its benefits to the traveling and shipping public. As the GAO

Report notes:

[DOT and DOJI officials stated that they believed the
key benefit of immunity [in the Northwest-KLM case] is
the protection from legal challenge by other airlines,
thereby allowing Northwest and KLM to more closely
integrate their operations and marketing than they
otherwise would for fear of legal reprisal.

Report at 30.

IV. OTHER APPROVAL ISSUES

A. CRS

Consistent with the Department's decision in

KLM/Northwest, United and Lufthansa do not request antitrust
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immunity relating to the management of their interests in the

Apollo and Amadeus CRS systems. The Alliance Expansion Agreement

specifically excludes from the activities the parties intend to

coordinate "the management of their respective interests in the

CRS systems owned and operated by Galileo International

Partnership and Amadeus Global Travel Distribution, S.A."

Article 4.10.

The parties do, however, intend to harmonize their

information systems, resources and functions, including their

internal reservations systems, inventory and yield management

systems, and other distribution and operational systems. In

Northwest/KLM, the immunity granted the applicants expressly

extended to coordinating the presentation and sale of Northwest's

and KLM's services in CRS systems and the operation of their

internal reservations systems. Order 93-l-11 at 15. In this

regard, the Department concluded that Northwest and KLM "will

need the ability to cooperate on the display of their services in

CRSs and to integrate such operations as yield management and

schedule coordination...." Id. at 15-16. The same conclusion

applies with equal force here.

B. Duration of Approval

United and Lufthansa urge that the Department grant the

requested approval and immunity for at least a five-year term,

consistent with the duration of approvals granted by the
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Department to KLM/Northwest in Order 93-l-11 and Order 92-11-27.

As the Department concluded in KLM/Northwest, "a shorter term may

not allow the full effect of the implementation of the Agreement

to become apparent. Furthermore, Section 414 [now 49 U.S.C.

413081 does not require us to review the implementation of the

Agreement within a shorter period of time." Order 93-I-11, p.

16.

V. RESPONSE TO REQUEST FOR ADDITIONAL INFORMATION

In conjunction with the joint application filed by Delta Air

Lines and three of its European code-sharing partners for

antitrust immunity, the Department requested the applicants to

provide certain additional information. Order 95-9-27. When

American and Canadian filed their joint application for antitrust

immunity, they included this information with their application.

In order to enable the Department to act expeditiously on this

*application, United and Lufthansa are submitting the following

information, which is comparable to that requested from Delta and

its partners.

A. Provide all United and Lufthansa corporate documents
(in English or with English translations) dated within
the last two years that address competition in the
U.S.-Germany market.

United and Lufthansa will separately file the requested

documents, accompanied by motions for confidential treatment

under Rule 39.
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B. Provide all United and Lufthansa studies, surveys,
analyses and reports (in English or with English
translations) dated within the last two years, which
were prepared by or for any officer(s) or director(s)
(or individual(s) exercising similar functions) for the
purpose of evaluating or analyzing the proposed
enhanced alliance with respect to market shares,
competition, competitors, markets, potential for
traffic growth or expansion into geographic markets,
and indicate (if not contained in the document itself)
the date of preparation, the name and title of each
individual who prepared each such document.

United and Lufthansa will separately file the requested

documents, accompanied by a Motion for Confidential treatment

under Rule 39.

C. Describe separately United's and Lufthansa's strategic
objectives in forming the Alliance Expansion Agreement.

United: United is entering into the Alliance Expansion

Agreement because a code-sharing relationship alone with

Lufthansa is insufficient to capture all of the efficiencies and

consumer benefits potentially realizable from a fully integrated

global route network. With antitrust immunity, United and

Lufthansa will be able to plan and coordinate service over their

respective route networks as if they were a single firm. With

this planning and coordination, United expects to lower its

costs, expand the number of international city pairs in which it

is able to hold out service under its "UA" designator code,

operate at higher load factors than it would otherwise, and

improve its ability to compete against other carriers and carrier

alliances operating in the global marketplace.
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Lufthansa: Lufthansa's objectives in forming a closer

alliance with United are (i) to create the necessary basis for

effective competition with other global alliances (e.g., KL/NW,

BA/US, DL/SR/SN/OS); and (ii) to create a seamless air

transportation system throughout the UA/LH Alliance system.

D. Describe the impact that implementation of the Alliance
Expansion Agreement would have on United's operating
revenue and operating and net profit and loss results.

United expects that implementation of the Alliance

Expansion Agreement will have a positive effect on its operating

revenue and its operating and net profit and loss results. Even

though United anticipates that integrating pricing and yield

management functions on services operated jointly with Lufthansa

will open opportunities for introduction of lower promotional

fares and help to ensure that passengers have a greater

opportunity to purchase promotionally priced seats, it expects

its operating revenues will rise. This is because United expects

that revenues from newly generated passengers will more than off-

set any diminution in yield from lower fares or increased

carriage of discount traffic. United also expects its operating

and net earnings will improve because it will be able to operate

its joint services with Lufthansa more efficiently. With

operating revenues rising and costs either falling or rising less

rapidly than otherwise, United expects its operating results to

improve.
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E. Provide forecasts and data concerning traffic diversion
from U.S.- flag carriers as a result of approval of the
application.

Neither United nor Lufthansa has prepared any forecasts

of or have any data about likely traffic diversion from U.S.-flag

carriers as a result of the approval of this application.

Moreover, because United and Lufthansa do not yet know the city

pairs in which they will add service if granted antitrust

immunity, there is no way a reliable forecast of potential

diversion could be prepared. In any event, United and Lufthansa

question whether diversion will, in fact, occur or whether, if it

did, the Department should be concerned.

Although United and Lufthansa expect to expand their

joint services if granted antitrust immunity, there is no reason

to assume that this expansion will cause traffic to be diverted

from other U.S. carriers. In most cases, United and Lufthansa

expect that the new joint services they will offer will represent

a significant improvement over currently available service.

Historical experience shows that improvements in service

stimulate new demand, increasing the business available to all

market participants. With an overall increase in demand, other

carriers serving these markets will suffer traffic diversion only

if they fail to respond to the improved service offered by

United/Lufthansa. Because other carriers and carrier alliances

can respond to any service improvements United and Lufthansa
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make, and thereby avoid having traffic diverted, there is no

reason for the Department to be concerned about diversion.

F. Discuss whether and to what extent a grant of this
application would or should affect United's or
Lufthansa's participation in IATA, especially price
coordination.

Carriers in alliances, both with and without antitrust

immunity, participate in IATA. To the extent that this remains

the case, and subject to review in the event of a change in

Departmental policy, a grant of this application should not

affect the participation of United and Lufthansa in IATA.

G. Provide O&D traffic for the most recent la-month period
available for Lufthansa's top 100 markets with a U.S.
gateway as origin or destination.

Lufthansa will file the requested information

separately, accompanied by a motion for confidential treatment

under Rule 39.

H. Provide an analysis of the effect on international and
U.S. domestic competition of the proposed closer
arrangements between United and Lufthansa.

Closer cooperation between United and Lufthansa should

increase both international and U.S. domestic competition.

Internationally, United and Lufthansa anticipate that closer

cooperation will enable them to improve the efficiency of their

joint services, add new routes, improve on-board service, lower
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prices, and expand the availability of discount fares. As a

result, United/Lufthansa expect to become more effective global

competitors. To keep pace, other carriers and carrier alliances

will have to take steps to respond to the new services, products,

and prices made available by United/Lufthansa, thus ensuring a

more competitive international marketplace and significantly

benefitting consumers.

In addition, closer cooperation between United and

Lufthansa will place increased commercial pressure on many

European airlines. This commercial pressure may, ultimately,

lead the British and French governments, for example, to open

their aviation markets so that their carriers will have

comparable opportunities to utilize alliances with U.S. airlines

in building global route networks. As these markets are opened

to increased competition, the global marketplace will become more

competitive.

In the U.S. domestic market, United anticipates that

closer cooperation with Lufthansa will enable it to use its

resources more productively and to lower its costs, strengthening

United as a domestic as well as an international competitor. As

United becomes a more efficient domestic competitor, other

carriers will have to increase the efficiency of their domestic

systems in order to remain competitive. An increase in the
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efficiency of carriers' domestic networks necessarily increases

the competitiveness of the domestic marketplace.

I. Describe the extent to which airport facilities,
including gates and slots, are available to U.S. flag
carriers who want to begin or increase service at
cities served by Lufthansa and United (i.e.,
Cologne/Bonn, Hanover, Hamburg, Berlin, Munich,
Stuttgart, Dusseldorf and Frankfurt).

Cologne/Bonn, Hanover, Hamburg, and Berlin-Schoenefeld

airports are not affected by shortages of gates, slots or other

facilities, and U.S. carriers seeking to commence service to

these airports should be able to do so. Similarly, slots, gates

and other facilities are available at Berlin-Tegel, Munich and

Stuttgart for U.S. carriers seeking to commence or expand

service, although (as at numerous airports in the U.S. and

elsewhere) congestion during peak hours may require some

flexibility in carriers' schedules.

German environmental and land use laws have dictated an

absolute reduction in operations at Dusseldorf Airport, resulting

in all carriers, including Lufthansa, being required to cut back

operations at Dusseldorf. Nonetheless, the Parties understand

that Dusseldorf Airport officials seek to increase

intercontinental service and would seek to accommodate carriers

seeking to commence or expand service from the United States.
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While Frankfurt Airport does not suffer from any

shortage of gates or other similar facilities, it is affected by

a shortage of slots during parts of the day. Available slots are

allocated by an independent federal slot coordinator, applying

strict criteria established in mandatory EU legislation. The

airport authority has launched a program to increase the number

of slots available by one take-off and one landing per hour each

year for the next five years. This program, combined with the

continuing availability of slots at certain times, should ensure

that U.S. carriers seeking to commence or expand operations to

Frankfurt will be able to do so. In this regard, it should be

noted that the Parties are unaware of any case where a U.S.

carrier seeking to begin or increase service at Frankfurt has

been denied slots for that service.

J. Discuss significant service and equipment changes
anticipated by United and Lufthansa and the integration
of United's domestic route system with Lufthansa's
international route system.

Over time, the parties anticipate expanding the number

of international city pairs in which they provide joint service.

In addition, they expect that the integration of their route

systems into a global network not only will expand the number of

city pairs in which they offer on-line service but also will

improve the quality of the service as discussed above. This, in

turn, should stimulate demand over their integrated network,

increasing load factors and leading, ultimately, to the
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acquisition of more and larger capacity aircraft than would be

required without integration. However, the timing of such new

aircraft acquisitions cannot be known at this time.

United and Lufthansa have already taken steps through

their code-sharing alliance to integrate United's domestic route

network with Lufthansa's international system. With increased

cooperation, the parties anticipate operating this integrated

network more efficiently.

K. Describe any effect of granting this application on
United's Civil Reserve Air Fleet (CRAF) commitments.

Granting this application should have no effect on

United's CRAF commitments.

L. Discuss any labor effects of the UA/LH Alliance and
whether, how and to what extent employees of United and
Lufthansa will be integrated, along with a discussion
of whether the transaction or a similar type of
transaction had been the subject of collective
bargaining discussions between United and its unions,
and a discussion of whether both union and non-union
employees adversely affected by the alliance would be
compensated or otherwise protected.

The transaction raises no significant labor issues.

There will be no integration of employees resulting from the

application. United and Lufthansa remain independent, with

neither having the ability to control the other. Unionized

employees at both companies will continue to be represented by

their respective unions. The United/Lufthansa code-sharing
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arrangements have been the subject of recent discussions between

United and the Air Line Pilots Association (ALPA), and the

company and the ALPA have an agreement on this subject which

contemplates that United will continue its relationship with

Lufthansa. United does not anticipate that the transaction will

have adverse effect upon its unionized or non-unionized

employees. On the contrary, United believes that the long-term

impact of the transaction will be positive for the job security

and advancement of existing employees and for new job creation.

CONCLUSION

For the foregoing reasons, United and Lufthansa request that

the Department approve the Alliance Expansion Agreement under 49

U.S.C. 41309 and exempt United and Lufthansa and their respective

affiliates from the antitrust laws pursuant to 49 U.S.C. 41308,

for a period of no less than five years in duration, to allow the

applicants to proceed with the Alliance Expansion Agreement.

Respectfully submitted,

JOEL STEPHEN BURTON
GINSBURG, FELDMAN and BRESS,

CHARTERED
1250 Connecticut Avenue, N.W.
Suite 800
Washington, D.C. 20036
(202) 637-9130

Counsel for
UNITED AIR LINES, INC.
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EXHIBIT JA-1

NARRATIVE INTRODUCTION

This exhibit consists of the Alliance Expansion Agreement between United and
Lufthansa, dated January 9, 1996, as well as the Alliance Agreement between United
and Lufthansa, dated October 4, 1993, and related agreements of the same date
(“October 4, 1993 Agreements”).

The January 9, 1996, Alliance Expansion Agreement is filed in its entirety and
a copy has been served with the Joint Application upon all persons named in the
Service List. The October 4, 1993 Agreements are attached to the copies of Exhibit
JA-1 filed with DOT. These Agreements are submitted in the redacted version that
was previously given public distribution. Because of the volume of these October 4,
1993, Agreements and because they were previously served upon all persons on the
extensive service list in Docket 49223, they are not being reproduced for
redistribution in the service copies of the Joint Application. Any party wishing to
obtain a duplicate redacted copy of the October 4, 1993, Agreements should contact
Jeffrey A. Manley at (202) 637-9057 and a copy will be provided.

Certain portions of the October 4, 1993 Agreements were granted confidential
treatment by the Department. This included some of the material that had been
redacted from the public copies as well as two agreements relating to slots at London
Heathrow Airport and a subsequent revision of one of those agreements, dated
March 30, 1994. The Department granted confidential treatment to these documents
in Orders 93-12-32 and 94-4-43. -The Joint Applicants are providing under separate
sealed cover to the Department six (6) copies of these confidential documents to
avoid the need for their being extracted from the confidential portions of Docket
49223 in which they were originally filed.

g:bb\005g\637kxhija-1.312
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THIS ALLIANCE EXPANSION AGREEMENT (*#EXPANSION AGREEMENT”) is
made and entered into on January 9, 1996 (“the Effective Date”) by and between:

Deutsche  Lufthansa Aktiengesellschaft (which, together with any Affiliates it
may have, shall be referred to as “LH”), a corporation organized and existing
under the laws of Germany, and having its principal executive office at VOn-
GablenzStraf3e 2-6, D-50679 Cologne, Germany; and

United Air Lines, Inc. (which, together with any Affiliates it may have, shall *
be referred to as ‘WA”) a corporation organized and existing under the laws
of the state of Delaware and having its principal executive office at 1200
East Algonquin Road, Efk Grove Township, Illinois 60007, U.S.A..

In this Expansion Agreement, LH and UA may each be individually referred to as a
“Party” and may be collectively referred to as the “Parties”.

WHEREAS, pursuant to the Alliance Agreement concluded between the
Parties as of October 3, 1993 (“the 1993 Agreement”), the Parties have operated
an alliance based on limited cooperation which has created benefits for the
traveling public; and

WHEREAS, the Parties now seek to expand and enhance their alliance,
whereby the cooperation between the Parties will be generally broadened and
deepened; and

WHEREAS, the enhanced alliance will expand the benefits for the traveling
and shipping public, and will facilitate new benefits including integrated service
products, increased cost efficiencies, increased time efficiencies, and improved
service options; and

WHEREAS, expansion of the Parties’ cooperation in various commercially
important areas necessitates a revenue sharing approach for certain routes served
by the Parties; and

WHEREAS, the Parties wish to maintain their competitiveness with other
major global alliances of carriers; and

WHEREAS, the Parties seek to take advantage of opportunities presented by
the significant recent liberalization of bilateral aviation regimes between the United
States and nine European countries, and the further liberalization of the bilateral
aviation regime between the United States and the Federal Republic of Germany
that the Parties anticipate during 1996; and

WHEREAS, the Parties expect to seek immunity from U.S. antitrust laws
pursuant to 49 U.S.C. § § 41308 and 41309, without which the Parties will not
proceed with expansion of their alliance as set forth herein.
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NOW THEREFORE, in consideration of the mutual covenants of the Parties,
intending to be legally bound, the Parties hereby agree:

ARTICLE 1: DEFINITIONS

Capitalized terms shall have the meanings ascribed to them in Schedule 1 l

ARTICLE 2: SCOPE OF THE ALLIANCE

2.1 The LH/UA  All iance. The Parties shall plan and operate their
respective networks, facilities and operations to create an integrated global air
transport service (“LH/UA Alliance”). The broader LH/UA Alliance formed pursuant
to this Expansion Agreement reinforces and expands upon the alliance formed
pursuant to the 1993 Agreement, which shall remain in full force and effect. The-
LH/UA Alliance shall be implemented by the Parties on the basis of and subject tO
the terms and conditions set out in the 1993 Agreement and this Expansion
Agreement. In case of any inconsistency between the 1993 Agreement and this
Expansion Agreement, this Expansion Agreement shall take precedence.

2 .2  Areas of  Exoanded  CooDeration. The Parties shall further integrate
their activities in each of the following substantive areas as set forth in greater
detail in this Expansion Agreement and in such Implementing Agreements as the
Parties may conclude pursuant to Article 2.4 hereof:

0 Route and Schedule Coordination

0 Marketing, Advertising and Distribution

a Co-Branding and Joint Product Development

0 Code Sharing

0 Pricing, Inventory and Yield Management Coordination

l - Revenue Sharing

0 Joint Procurement

0 Support Services
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0 Cargo Services

a Information Systems

l Frequent Flyer Programs

0 Financial Reporting

0 Harmonization of Standards/Quality Assurance

The Parties shall also explore and pursue other opportunities for operational
efficiencies from joint utilization of either Party’s services and facilities, whenever
feasible.

2.3 Geooraohic Allocation of Resoonsibilities.  The LHNA Alliance shall be
a global alliance extending to all areas of the world served by either Party. The
LH/UA Alliance shall, subject to the provisions of this Expansion Agreement,
allocate geographic responsibilities between the Parties as follows:

2.3.1 Within the United States or Eurooe.  UA, its Affiliates and
Commuter Carriers and such other Air Carriers as the Parties
may agree upon, shall operate air transport services for the
LHNA Alliance between points in the United States. LH and its
Affiliates and such other Air Carriers as the Parties may agree
upon, shall operate air transport services for the LH/UA Alliance
between points within Europe.

2.3.2 Between the United States and Euroae. Each Party may
operate air transport services between the United States and
Europe. All such services shall be provided by the Parties on a
coordinated basis as described in Articles 4.1 and 4.5.

2.3.3 Rest of the World. The Parties shall coordinate their services
and responsibilities in other parts of the world in the manner
and to the extent the Parties may agree in Implementing
Agreements, in order to maximize synergies and cost savings in
each geographic area and operational sphere covered by the
LH/UA Alliance.

2.4 Contractual Framework. This Expansion Agreement establishes the
basic principles for expansion of the alliance already in operation pursuant to the
1993 Agreement. The Parties expect to enter into Implementing Agreements in
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order to define further and put into effect various details of the LH/UA Alliance.
Each Implementing Agreement shall be based upon and consistent with, and its
provisions shall be interpreted by reference to, this Expansion Agreement, except
as the Parties may otherwise expressly agree in any such implementing
Agreement.

2.5 Retention of Coroorate  ldentitv. The Parties shall remain independent
Air Carriers and each Party shall retain its own corporate identity. Except to the
extent expressly .provided  otherwise in this Expansion Agreement or future
agreements between the Parties, the Parties shall remain autonomous and hereby
expressly reserve their independent decision-making powers. Each Party shall be
responsible for supervising its representatives on the Alliance Committee.

ARTICLE 3: ALLIANCE ADMINISTRATION

3.7 Administrative Structure for the Alliance. The LH/UA Alliance shall be
administered by the Joint Alliance Committee (“Alliance Committee”] established
pursuant to the 1993 Agreement. The decisions of the Alliance Committee shall,
provided they are properly within the scope of responsibilities allocated to the
Alliance Committee by this Expansion Agreement or an Implementing Agreement,
be binding on the Parties. The Parties shall take all necessary steps to ensure that
suc.i decisions are implemented throughout their respective organizations.

3.2 The Alliance Committee. In addition to its responsibilities under the
1993 Agreement, the Alliance Committee shall administer the implementation and
operar:on  of the LH/UA Alliance in the substantive areas set forth in Article 2.2
hereof. In particular, unless instructed otherwise by the Parties acting jointly, the
Alliance Committee shall be responsible for the following:

3.2.1 Alliance Coordination. The Alliance Committee shall be
responsible for coordination of LH/UA Alliance activities
conducted by the Parties.

3.2.2 Benefit Monitorinq. The Alliance Committee shall monitor the
benefits derived by the LH/UA Alliance and each Party from the

- LHNA Alliance and identify further areas in which synergies
can be achieved.

3.2.3 Qualitv Control. The Alliance Committee shall define standards
and goals for LHNA Alliance services in the various operational
areas, consistent with Article 4.13 hereof (“Harmonization Of
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Standards and Quality Assurance”) and shall monitor the
performance of the Parties in comparison to those defined
standards and goals.

3.2.4 Further Imorovements.  The Alliance Committee shall seek to
identify ways to improve the performance of the LH/UA Alliance
and, where appropriate, make specific recommendations to the
Parties.

3.3 Commercial Decisionmakinq. In the event of any disagreement
between the Parties concerning an operational or business decision within the
Alliance Committee’s area of responsibility (“Commercial Decision”), each Party
shall be free to make its own independent business decision with regard to the
subject matter of the Commercial Decision, notwithstanding the existence of the
LH/UA Alliance.

Notwithstanding Article 9 hereof, under no circumstances shall an’y
Commercial Decision be the subject of any dispute resolution procedure pursuant
to Articles 9.2 and 9.3 or any other proceedings in any national court, arbitral
tribunal, administrative body, or any other legal body, and each Party hereby:

irrevocably undertakes not to commence, participate in, invite, invoke
or otherwise assist in any such proceedings; and

irrevocably and unconditionally waives any and all rights of any
description whatsoever in respect of any such Commercial Decision,
except for the rights to preclude any proceedings in respect of any
such Commercial Decision and to proceed unilaterally.

ARTICLE 4: PRINCJPLES  FOR EXPANDED COOPERATION

4.1 Route and Schedule Coordination, The Parties shall coordinate route
and schedule planning to the maximum feasible extent throughout their global
route networks. The goals of their coordination shall generally be:

0 Maximizing Transport Options. To offer the maximum number of
traveling and shipping options of optimal quality to the public so that
passengers and shippers are able to utilize the most efficient routings
regardless of which Party is operating the flight.
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0 Allocating Resources Efficiently. To allocate and use the Parties’
respective resources and capacities, including but not limited to their
fleets and airport slots, within the LH/UA Alliance network in the most
efficient way, consistent with each Party’s systemwide needs and
regulatory constraints, to minimize costs such as delays and aircraft n
“dead time”.

0 Enhancing Profitability. To enhance profitability through coordinated
route and schedule planning, joint determination of optimal capacities,
improved service and increased efficiency,

4.2 Marketina. Advertisina and Distribution. The Parties shall establish
closer global cooperation and greater integration of their marketing, advertising and
distribution networks, staffs, programs, and systems, to the extent they jointly
deem commercially beneficial. Without limiting the range of other coordinated
activities the Parties may undertake, the Parties agree as follows.

0 Marketing. The Parties shall seek to provide for joint marketing of
LH/UA Alliance services, including joint marketing targeted to
corporate, group and government customers and joint marketing of
the Parties’ frequent flyer programs which shall be coordinated as
described in Article 4.1 1 hereto.

To facilitate marketing integration, t’he Parties may jointly create: a
unified commissions schedule using a single commissions accounting
system; common override agreements for retail accounts, corporate
accounts, and consolidator and special accounts; and tour and
vacations programs.

0 Advertising. The Parties shall seek to engage in joint advertising and
promotion of LH/UA Alliance services. Such advertising shall seek to
emphasize the geographic scope and breadth of services of the LH/UA
Alliance.

0 Distribution. The Parties shall seek to establish in certain geographic
areas a combined sales force, which shall conduct for the LH/UA
Alliance distribution activities, such as field sales, reservations,
operating city ticket offices, and specialized services (e.g., those
directed to travel agencies, corporations, governments, groups, and
VIP customers). The Parties shall seek to represent each other in
certain geographic areas through general sales agencies and similar
means, and’ may coordinate their use of general sales agents and
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consolidators in certain geographical areas. The Parties shall also seek
to consolidate selected sales administration and planning functions,
create common sales goals and support activity plans, and develop
and coordinate use of electronic products and distribution channels as
described in Article 4.10 hereto.

4.3 Co-Brandina and Joint Product DeveloDment.  The Parties shall seek
to co-brand existing products and to this end shall explore the creation of a joint
logo and/or joint corporate markings. The Parties shall also seek to jointly develop
co-branded products including, but not limited to: interior design, decoration and
cabin layout; inflight entertainment, amenities and services; and passenger ground
services. The Parties shall also seek to share existing and future product and
market research conducted by either Party and jointly undertake future product and
market research. The Parties shall generally coordinate service offerings to ensure
that onboard  service throughout their respective networks is of a comparable high
quality.

4.4 Code Sharing.  In addition to the Code Sharing agreed under the 19%
Agreement, each Party shall, to the extent permitted by applicable treaties, laws
and regulations, give the other Party the opportunity to engage in Code Sharing on
any or all nonstop scheduled passenger services for which it is the operating carrier
between Europe and the United States and such other services as the Parties maY
jointly select from time to time.

’ 4.5 Pricinq,  lnventorv and Yield Manaaement Coordination. The Parties
shall consult and coordinate on pricing, inventory and yield management with
respect to all services included in their respective networks. Without limiting the
range of other coordinated activities the Parties may undertake, the Parties shall, to
the extent they jointly deem commercially beneficial:

0 jointly develop, coordinate and offer fare products, including corporate
fares, net fares and retail sale promotional fares that utilize the LH/UA
Alliance’s global capabilities;

0 jointly develop, coordinate and prepare bids for group business and
U.S, government business util izing the LH/UA Alliance’s global
schedule;

0 jointly develop and apply consistent uniform auxiliary service charges
and collection policies (e.g., excess baggage, pets);
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0 harmonize methods and procedures concerning revenue management
(e.g., passenger protection, dupe check, waitlist priorities); and

0 jointly develop inventory management allocations consistent with the
principles set forth in Article 4.1 hereof.

4.6 Revenue  Sharing.  The Parties shall share net revenues (less certain
operating costs) received by either Party for scheduled passenger air transportation
on certain routes subject to such additions or exceptions as the Parties may
mutually determine from time to time. The selection of routes subject to revenue
sharing, the definitions of gross and net revenue and operating costs, and the
Parties’ respective revenue allocations shall be determined in accordance with
specifications and rules to be established jointly by the Parties. Revenue sharing
shall be implemented as soon as practicable after these specifications and rules
have been agreed. Until such time as these specifications and rules have been
agreed, the existing prorate agreements between the Parties, and any future
replacement or modification thereof, shall remain in effect under the conditions and
terms specified therein.

4.7 Joint& The Parties shall seek economically viable joint
procurement opportunities with the overall objective of reducing costs. Generally,
the Parties shall seek cost reductions through:

0

0

0

obtaining lower prices for necessary goods and services through
volume purchases, establishment of common specifications, and
improved access to world pricing data. Goods and services that may
be subject to joint procurement include but are not limited to: ground
handling services, general goods and services, field and station
supplies, catering, crew uniforms, information technology products
and services, fuel and maintenance;

eliminating redundant purchasing activities in geographic areas where
one Party has a superior presence and knowledge of that market; and

cooperation between the existing purchasing organizations, the
creation of dedicated joint procurement groups, or the establishment
of single joint purchasing group.
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4.8 SuDDort Services

4.8.1 Passenaer and RamrJ Services. The Parties shall continue their
cooperative efforts w i t h  r e s p e c t  t o  g r o u n d  a n d  inflight
passenger and ramp services as established in the 1993
Agreement (including, for example, passenger processing,
through check-in, transfers, shared lounge facilities, baggage
handling, aircraft groundhandling, and maintenance), and they
shall seek to extend this cooperation to all airports served by
the Parties. In third-country markets, the Parties will seek to
identify the most cost-effective means of meeting their
combined needs.

4.8.2 Traininq. The Parties shall implement joint training of crews
and other personnel to  the  ex tent  commerc ia l l y  and
operationally feasible.

4.8.3 Caterinq. The Parties shal l  explore joint purchasing
opportunities for their catering operations. They shall also seek
to establish common specifications and requirements for food,
beverage, and catering supplies and equipment to the extent
commercially and operationally feasible.

4.9 Carao Services. Without l imiting the applicability of the other
provisions of this Expansion Agreement to the Parties’ cooperation in the area of
cargo, the Parties shall seek to harmonize and integrate their cargo services in
ways that will enable them to maximize the utilization of their global route
networks and resources including, to the extent agreed in cargo-specific
Implementing Agreements, the joint development of express cargo products, joint
usage of cargo facilities and terminals, ground handling, coordination of trucking
and RFS services, and the harmonization of standards for cargo products and
services (e.g., joint I.S.O. 9000 certification).

4.10 Information Svstems. The Parties shall seek to combine and/or
harmonize their information systems, including inventory, yield management,
reservation, ticketing, distribution and other operational systems. To this end, the
Parties shall consider implementation of the following consistent with the needs of
the Parties and the LHNA Alliance.

0 Joint development and coordinated utilization of new information
technologies to facilitate compatible ticketing systems and products
(such as ticketless travel, Smart Cards, and Chip Cards), distribution
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channels (such as online networks), flight planning, accounting,
maintenance, and such other systems and functions as the Parties
may identify from time to time.

0 Consolidation and/or coordination of existing information systems,
resources and functions, such as voice and data networks,
reservations networks, business resumption plans, backup site
support, help desk support, system installation and maintenance,
software distribution and licensing, LAN design/administration, and
information systems business and technical skills.

The ultimate goal of such harmonization shall be the integration of all
information technology systems to the fullest extent consistent with the
commercial integration taking place in other areas of the LH/UA Alliance. The
implementation shall be driven by the business needs for integrated information
technology support. The Parties do not intend to coordinate the management of
their respective interests in the CRS systems owned and operated by Galileo
International Partnership and AMADEUS Global Travel Distribution, S.A.

4.11 Freauent Flver Proarams. The Parties shall continue to coordinate
their Frequent Flyer Programs, as set forth in Article 7 of the 1993 Agreement, SO
that passengers will be able to accrue and redeem mileage on either program for all
flights throughout the Parties’ -respective air transportation networks. The Parties
shall consider full integration of their Frequent Flyer Programs.

4.12 Financial Renortinq. To facilitate revenue sharing and to promote
easier coordination of yield management, the Parties shall consider harmonizing
their financial reporting practices, including revenue and cost accounting practices.

4.13 Harmonization of Standards and Qualitv Assurance. The Parties shall
seek to harmonize their respective product standards, service levels and in-flight
amenities. Pending such full harmonization, each Party shall in all respects afford
customers of the other Party the same standard of service as it provides to its own
customers.

ARTICLE 5: IMPLEMENTATION

5.1 Implementation Plan. Subject to the conditions set forth in Article 7
hereof, the Parties intend to implement the LHNA Alliance as provided for in this
Expansion Agreement commencing on the Implementation Date and in accordance
with an Implementation Plan to be developed jointly by the Parties.
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5.2 Imolementina Aareements. In order to create, develop, manage and
maintain the LH/UA Alliance, the Parties have determined that Implementing
Agreements will be necessary. The Parties shall use all reasonable endeavors to
conclude Implementing Agreements in accordance with the Implementation Plan.

5.3 Reaulatoq. The Parties shall make a common approach to the U.S.,
German and other relevant authorities for the purpose of obtaining all Regulatory
Approvals relevant to the LH/UA Alliance.

5.4 No Infrinaement. No Party shal l  be required by this Expansion
Agreement under any circumstances to take any action which would infringe any
statute, regulation or Approval or the order of any authority or court having
jurisdiction over such Party or over all or any of the transactions contemplated by
this Expansion Agreement.

ARTICLE 6: ARRANGEMENTS WITH THIRD PARTY CARRIERS

6.7 Admission of Third Parties. The Parties will be open to opportunities
for cooperation with other potential participants in the LH/UA Alliance. Admission
of third parties as additional participants in the, LH/UA Alliance shall take place only
by mutual consent of the Parties.

6.2 Alliances With Other Carriers. Each Party shall notify the other Party
in advance and shall discuss with the other Party, in the manner contemplated in
Article 2.11 of the 1993 Agreement, any Cooperative Agreement which it
proposes to enter into with any third party Air Carrier, or any significant extension
or amendment which it proposes to make to any existing Cooperative Agreement
with any third party Air Carrier, following the Effective Date. In order to maximize
synergies and enhance customer service, the Parties shall seek to have alliances
with the same third party Air Carriers, where feasible.

6.3 Commuter Carriers. UA shall use reasonable commercial efforts, in
the manner contemplated in Article 2.9 of the 1993 Agreement, to facilitate each
of its Commuter Carriers entering into a code sharing agreement with LH and
offering LH the same operational and joint product pricing opportunities that those
carriers offer to UA.
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ARTICLE 7: CONDITIONS

7.1 Conditions Precedent. This Expansion Agreement shall not take effect
until and unless the following board Approvals and regulatory Approvals have been
achieved or obtained:

7.1.1 Board Aooroval. Final approval of this Expansion Agreement
.must have been obtained, in the case of  LH, f rom i ts
supervisory board and, in the case of UA, from its board of
directors in relation to this Expansion Agreement.

7.1.2  Reaulatorv Aorxovals.  All regulatory Approvals must have been
obtained, including (without limitation] all requisite clearances
f r o m  t h e  U n i t e d  S t a t e s  D e p a r t m e n t s  o f  J u s t i c e  a n d
Transportation, including the immunization of the Parties from
liability under the antitrust laws pursuant to 49 U.S.C. 5 0.
41308 and 41309 for al l  act iv i t ies provided for in this
Expansion Agreement, subject to conditions, if any, that are
acceptable to both Parties.

7 . 2  CooDeration. The Parties shall cooperate fully and shall individually
and collectively use all reasonable endeavors to fulfill or procure the fulfillment of
the conditions set forth in Article 7.1 hereof and shall notify the other Party
immediately upon the satisfaction of such conditions. The Parties may jointly
agree to waive in writing in whole or in part all or any of the conditions precedent
set forth in Article 7.1 hereof.

7.3 Termination for Nonfulfillment of Conditions. In the event of any of
the matters set forth under Article 7.1 hereof not having been achieved or obtained
(or waived by written consent of the Parties) on or before September 1, 1996,
either Party shall (provided it shall have complied with its obligations under Article
7.2 hereof) be entitled to terminate this Expansion Agreement upon written notice
to the other Party.

7.4 u The Parties shall cooperate fully and shall
individually and collectively use all reasonable endeavors to procure any
subsequent Approvals that may become necessary.
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ARTICLE 8: DURATION AND TERMINATION

8.1 Indefinite Term. The LH/UA Alliance shall continue indefinitely until
terminated in accordance with Article 7.3 hereof or the following provisions of this
Article 8.

8.2 No Termination Durinca Initial Term. Except as provided in Article 8.4
hereof, neither Party shall be entitled to terminate this Expansion Agreement during
an initial term of two years following the implementation Date (“Initial Term”).

8.3 Termination Based on Commercial Decision. Except as provided in
Article 8.4 hereof, during a further period of two years following the expiration of
the Initial Term (“Subsequent Term”), a Party shall only be entitled to terminate
this Expansion Agreement, by serving six months’ written notice on the other
Party, provided that:

8.3.1 the reason for the termination is a Commercial Decision that the
Parties have failed to resolve after reasonable effort;

8.3.2 the Commercial Decision in question, in the reasonable opinion
of the terminating Party, concerns a fundamental, strategic
operational or business decision relating to the LH/UA Alliance
or to the terminating Party’s business or is one of a number of
unresolved Commercial Decisions which in the reasonable
opinion of the terminat ing Party cumulat ively render a
cont inuat ion of  the LH/UA Al l iance between the Part ies
undesirable for either or both of the Parties:

8.3.3 the Parties’ failure to resolve such Commercial Decision must,
in the reasonable opinion of the terminating Party, create a
fundamental adverse effect on the business, prospects or
assets of the LH/UA Alliance or of the terminating Party; and

8.3.4 the terminating Party has given prior written notice to the other
Party that, in the event of the Parties failing to resolve the
Commercial Decision, the terminating Party would consider
seeking a termination pursuant to this Article 8.3.

Escn Party’s right to terminate this Expansion Agreement as described in this
Sec:ion 8.3 shall remain in effect following the expiration of the Subsequent Term,
in addition to other termination rights then in effect as provided in Sections 8.4
and 8.5 hereof.
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8.4 Termination for Cause. Either Party may terminate this Expansion
Agreement at any time with immediate effect by serving written notice on the
other Party within four months of the terminating Party first becoming aware of the
occurrence of any of the following events:

8.4.1 an Insolvency Event in respect of the other Party;

8.4.2 a Change of Control in respect of the other Party; or

8.4.3 a Material Default which is not capable of remedy or which, if
capable of remedy, is not remedied to the terminating Party’s
reasonable satisfaction within thirty (30) days after that Party
has given the other Party written notice requiring it to be
remedied; or

8.4.4 the withdrawal or termination- of immunity from the antitrust
laws of the United States.

8.5 Termination Without Cause. After the expiration of the Subsequent
Term, either Party shall be entitled to terminate this Expansion Agreement by
serving upon the other Party not less than twelve (12) months’ notice in writing.

8.6 Effect of Termination. Termination of this Expansion Agreement shall
be without prejudice to any rights or liabilities that accrued under this Expansion
Agreement prior to such termination.

8.7 Coordination with Termination of 1993 Aareement. Any Party
terminating this Expansion Agreement shall also exercise its rights under the 1993
Agreement to terminate that agreement effective as of the same date as the
termination of this Expansion Agreement or the earliest date thereafter that is
permitted by the terms of the 1993 Agreement. Neither Party shall exercise any
right to terminate the 1993 Agreement unless that Party also terminates or has
terminated this Expansion Agreement.

ARTICLE 9: GOVERNING LAW AND DISPUTE RESOLUTION

9.1 Governina Law. This Expansion Agreement shall be governed by and
construed in accordance with the laws of New York, without reference to the
choice of law provisions thereof.
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9.2 Disoute  Resolution. The Alliance Committee shall attempt to resolve
any disputes that arise concerning interpretation of this Expansion Agreement or
the performance of either Party. The Alliance Committee shall meet within ten
(10) days upon notice by either Parr/ that a dispute exists. If the Alliance
Committee cannot resolve any such dispute within seven (7) days following the
first day of such meeting, the dispute shall be referred to the Parties, which shall
meet personally or by telephone within five (5) days. If no resolution is reached
within three (3) days following the first day of such meeting, either Party may refer
the matter to arbitration as specified in Section 9.3 below.

9.3 Arbitration. After completing the procedure set forth in Section 9.2
above, either Party may refer any dispute concerning interpretation of this
Expansion Agreement or performance of contractual obligations hereunder to
arbitration. All such disputes shall be finally settled by arbitration. The arbitration
shall be conducted in London, U.K. in English in accordance with IATA Resolution
780, “Form of Interline Traffic Agreement”. _*

9.4 Soecific Performance. The Parties hereby expressly acknowledge the
uniqueness of the benefits to be derived from this Expansion Agreement and the
likely inadequacy of damages to afford fully satisfactory relief and therefore agree
that the failure of one Party to perform this Expansion Agreement in any Material
respect shall entitle the other Party to enforce performance of this Expansion
Agreement by seeking an order-from the arbitrators compelling the defaulting Party
to perform its obligations hereunder. Each Party fully agrees that if it is the Party
against which such order for specific performance is sought, it shall not directly or
indirectly contest the availability of such remedy under the circumstances of the
case.

ARTiCLE 10: CONFIDENTIALITY

10.1 Limitation on Disclosure and Use of Information. Except as necessary
in ar.y proceeding to enforce any of the provisions of this Expansion Agreement,
neither Party will, without the prior consent of the other, use, publicize or disclose
tO any third party, either directly or indirectly, any of the following (hereinafter
“Cor.fidential Information”):

(iI this Expansion Agreement or any of the terms or conditions of this
Expansion Agreement;

(ii) any Implementing Agreement or the terms or conditions of any
Implementing Agreement; or
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(iii) any confidential or proprietary information or data, in any form,
received from and designated as such by the disclosing carrier,

unless and to the extent that such Confidential Information consists of documents
in the public record. .

10.2 Rewonse to Leaal  Process. If either Party is served with a subpoena
or other legal process requiring the production or disclosure of any Confidential
Information obtained from the other Party, then the subpoenaed Party, before
complying, will immediately notify the other Party and take reasonable steps to
afford that other Party a reasonable period of time to intervene and contest
disclosure or production.

10.3 Action UDon  Termination. Upon termination of this Expansion
Agreement, all Confidential Information, including any copies thereof made by the
receiving Party, must be returned to the disclosing carrier or destroyed.

10.4 Exchanaed Data. Neither Party shali use information or data provided
by the other Party (whether or not designated confidential or proprietary) in
connection with this Expansion Agreement except in fulfillment of its obligations
hereunder.

10.5 Survival. This Article shall survive the expiration or termination of this
Expansion Agreement.

ARTICLE 11: FORCE MAJEURE

Neither Party will be liable for delays or failure in performance under this
Expansion Agreement caused by acts of God, war, sabotage, strikes, labor
disputes, work stoppage, fire, acts of government or any other event beyond the
control of that Party.

ARTICLE 12: SEVERABILITY

In the event that any one or more of the provisions of this Expansion
Agreement shall be determined to be invalid, unenforceable or illegal, such
invalidity, illegality and unenforceability shall not affect any other provision of this
Expansion Agreement, and the Agreement shall be construed as if such invalid,
illegal or unenforceable provision had never been contained in this Expansion
Agreement. In that event or if an Approval is withdrawn or an Approval that
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becomes necessary subsequent to the Effective Date is not granted, the Parties
shall negotiate any appropriate adjustments to the terms of this Expansion
Agreement so that the effects of such invalidity, illegality or unenforceability are
shared fairly by the Parties. If the Parties are unable to negotiate such an
adjustment within a reasonable period of time, such invalidity, illegality or
unenforceability shall constitute a Material Default if its effects are Material. If the
effects of such invalidity, illegality or unenforceability are not Material, the invalid,
illegal or unenforceable provision shall not affect any other provision of this
Expansion Agreement, and the Agreement shall be construed as if such invalid,
illegal or unenforceable provision had never been contained in this Expansion
Agreement.

ARTICLE 13: HEADINGS

The headings contained in this Expansion Agreement are inserted purely as a
matter of convenience and neither form an operative part of it nor are to be used in
interpreting its meaning.

ARTICLE 14: GENERAL lNDEMNlFlCA77ON

Except as otherwise provided herein, each Party shall indemnify and hold
harmless the other Party, Affiliates of the other Party, and the directors, officers,
employees, and agents of the other Party and its Affiliates from all liabilities,
damages, losses, claims, suits, judgments, costs, and expenses, including
reasonable attorneys’ fees and expenses, directly or indirectly incurred by the other
Party as the result of any claims that arise out of or in connection with the
performance or failure of performance of the indemnifying Party’s obligations
hereunder. In addition, each Party shall indemnify and hold harmless the other
Party, Affiliates of the other Party, and the directors, officers, employees, and
aGents of the other Party or its Affiliates from all liabilities, damages, losses,
claims, suits, judgments, costs, and expenses, including reasonable attorneys’ fees
ar.d expenses, directly or indirectly incurred by the other Party as the result of any
claims by third parties that arise out of or in connection with any products or
services received from or supplied by the indemnifying Party in connection with
tk s Expansion Agreement and/or the LH/UA Alliance. This Article shall survive the
exDiration  or termination of this Expansion Agreement.
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ARTICLE t6: EXCLUSION OF CONSEQUENTlAL  DAIVlAGES

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTlAL  DAMAGES, INCLUDING LOST REVENUES,
LOST PROFITS, OR LOST PROSPECTlVE  ECONOMIC ADVANTAGE, WHETHER OR
NOT FORESEEABLE AND WHETHER OR NOT EASED ON CONTRACT, TORT,
WARRANTY CLAIMS OR OTHERWISE IN CONNECTION WITH THIS EXPANSION
AGREEMENT, AND/OR THE PRODUCTS OR SERVICES PROVIDED HEREUNDER,
AND EACH PARTY HEREBY RELEASES AND WAIVES ANY CLArMS AGAINST THE
OTHER CARRIER REGARDING SUCH DAMAGES. THIS ARTlCLE  SHALL SURVIVE
THE EXPIRATION OR TERMINATION OF THIS EXPANSION AGREEMENT.

ARTICLE 16: NOTfCES

Notices, demands, consents, approvals and any other communication
required or permitted under this Expansion Agreement shall be in writing and given
to the following persons:

United Air Lines, Inc.
P.O.  Box (EXOVZ) 66100
Chicago, Illk~ois  60666
U.S.A.
Attn: Senior Vice President, International

United Alr Lines, Inc.
P-0. Box (EXOPO)  66100
Chicago, Illinois 60666
U.S.A.
Attn: Executive Vice President Corporate Affairs and General Counsel

For Lufthansa:

Deutsche Lufthansa AG
Lufthansa Basis
FRAVX/GBV
60546 Frankfurt
Germany
Ann: Executive Vice President, Passenger Division



EXHIBIT JA-1

- 19-

Deutsche Lufthansa AG
Lufthansa Basis
FRACJ
60546 Frankfurt
Germany
Attn: General Counsel

Either Party may change the above names and/or addresses used for it after
providing ten (10) days notice to the other Party. Notices shall be deemed given
when received if transmitted by mail or overnight courier. Notices transmitted by
teletype or facsimile shall be deemed given when sent if transmitted before 4:3O
p.m. local time of the addressee, but shall be deemed given on the next day if SO
transmitted after 4:30 p.m. local time of the addressee.

ARTICLE 17: NO THIRD-PARTY BENEFICIARIES

This Expansion Agreement is for the benefit of the Parties and is not
intended to confer any rights or benefits on any third party.

ARTICLE 18: AMENDMENTS

This Expansion Agreement may be modified only by a written instrument
duly executed by or on behalf of each Party.

ARTICLE 19: COUNTERPARTS

This Expansion Agreement may be executed in one or more counterparts all
of which taken together will constitute one and the same instrument.

UNITED AIR LINES, INC. DEUTSCHE LUFTHANSA AG

%m% %me: Jiirgen Weber ..__.- .. .I ..y_.--- . .-

Title: Chairman of the Board Title: Chairman of the :
and Chief Executive Officer

<ppsrFfi &.q&

Executive Board .’ -.-. ..
__.

_.. -
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Oeutsche Lufthansa AC
Lufthansa Asia
FRACJ
60546 Frankfurt
Germany
Attn: Genera) Counsel

Either Party may change the above names and/or addresses used for it after
p:oviding ten (101 days notice to the other Party. Notlces shall be deemed given
when received If transmitted by mall or overnight courier.. No&es transmltted by
teletype or facsimile shall be deemed given when sent if transmltted  before 4:30
P.m. local time of me addressee,  but shall be deemed given on the next day if so
transmitted after 4:3O p.m. local time of the addressee. .

ARTICLE 17: NO THIRD-PARTY BENEFIClAFUES

This Expansion Agreement is for the benefit of the Parties and is not
intended to confer any rights or benefits on any third party.

ARTICLE 18: AMENDMENTS

This Expansion Agreement ma\; be modfffed only by a written instrument
duiy execured by or on behalf of each Patty.

AIGICLE 19: COUNTERPARTS

This Expansion Agreement may be executed in one or more counterparts all
of which taken Together will constltuto  one and the same instrument.

UNftED AIR LINES, INC. DEUTSCHE  LUFTHANSA AG

By:
Nz,me: Gerald Greenwald

Title: Chairman of the 8oard Title: Chalrman of the
and Chief Executive Officer fiecutlve Board



EXHIBIT JA-1

SCHEDULE 1

Definitions

“Affiliate” means, in relation to a Party, any Air Carrier in which a Party owns an
equity interest of 50% or more, and such other undertakings as the Alliance
Committee may unanimously decide to include in this definition; .

“Air Carrier” means (i) any person or entity licensed by a governmental authority to
engage in direct air transportation or (ii) any persons or entities affiliated with such an
entity, including, but not limited to a parent, subsidiary, or holding company;

“and/or” means, in relation to two or more items linked by this conjunction, any of the
items, or, both or all of the items;

“Approval” means any consent, ruling, approval, authorization, license, confirmation,
exemption or waiver required or considered appropriate by the Parties in connection
with the conclusion and/or implementation of the LH/UA Alliance (except one whose
absence has no Material adverse effect on the Alliance and the Parties);

“Change of Control” means the occurrence of any of the following events:

(i) the direct or indirect beneficial ownership of 10% or more of the voting
stock of LH or UAL Inc. is acquired or becomes held by an Air Carrier that is
not one of the Parties to this Expansion Agreement; or

(ii) the sale, mortgage, lease or other transfer in one or more transactions other
than to a Party’s Affiliate, not in the ordinary course of business, of assets
constituting more than 50% of the assets of a Party other than for the
purposes of a bona fide and solvent consolidation, amalgamation or
restructuring;

“Code Sharing’* means the operation by one Air Carrier of flights for which seats are
offered for sale by another Air Carrier using its own designator code alone or jointly
wilh the operating carrier’s designator code;

“Commercial Decision” means an operational or business decision within the Alliance
Committee’s area of responsibility, as described in Article 3.3.;

“Commuter Carrier” means all regional or commuter Air Carriers that are, or
supsequent to the Effective Date become, contractually entitled to operate flights
under the Party’s airline designator code, but do not include Affiliates of the Party;
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“Confidential Information” means either of the following:

Ii) confidential or proprietary information or data, in any form, received from
and designated as such by the disclosing carrier; or

(ii) this Expansion Agreement or any of the terms or conditions of this
Expansion Agreement;

“Cooperative Agreement” means any significant code sharing agreement, alliance
agreement, or other agreement between Air Carriers for broad commercial cooperation
similar to the cooperation contemplated herein, but not including special prorate
agreements;

‘*Effective Date” means January 9, 1996;

“Expansion Agreement” means the instant agreement including all schedules;

“Europe” means all places in the territory of geographical Europe, all the republics
formerly comprising the Soviet Union (and any successor states), and Turkey;

“Frequent Flyer Program” means a program or scheme operated by or for one or more
Air Carriers under which passengers may earn awards for free travel and/or other
benefits;

“Implementation Date” means the later to occur of the following: (iI the date on
which the Parties jointly acknowledge to each other in writing that all Conditions set
forth in Article 7.1 herein have been satisfied, or (ii) April 7, 1996.

“Implementation Plan” means the plan for implementing the LHNA Alliance as
provided in this Expansion Agreement, to be agreed between the Parties pursuant to
Article 5.1;

“fmplementing  Agreement” means an agreement to be concluded between the Parties
after the date of and pursuant to this Expansion Agreement, which agreement is
intended to define further the details of and put into effect the LHlUA Alliance as
provided in this Expansion Agreement;

“Initial Term” means the period commencing on the Implementation Date and lasting
for two years thereafter:

“Insolvency Event” means the occurrence of any of the following events or any
analogous event, in relation to a Party, in any part of the world:
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(i) any distress, execution,  sequestration or other process being levied or
enforced upon or sued out against a Material part of its undertaking, property
or assets which is not discharged within [60] days:

(ii] it being unable to pay Its debts generally;

(iii) it having ceased or threatening to cease wholly or substantially  to carry on
its business, otherwise than for the purpose of a solvent reconstruction  or
amalgamation;

(iv) any encumbrancer  taking possession of or a receiver, administrator or
trustee being appointed over the whole or any Material part of Its undertaking,
property or assets;  or

(v) an order being made or resolution passed for its winding.up,  otherwise
than for the purpose of a solvent reconstructfon;

“Joint Alliance Committee” or “Alliance Committee” means the operational alliance
committee established pursuant to Article 11 of the 1993 Agreement, and vested
with responsibilities as sot forth in Article 3.2 of this Expansion Agreement;

“LH” means Deutsche Lufthansa Aktiengesellschaft,  a corporation organized and
existing under the laws of Germany and having its principal executive  office at Von-
Gablenz-StraBe 2-6, D-50679 Cologne, Germany, and any AffiIiates  it may have;

“LWUA Alliance” means  the alliance formed by the Parties on the basis of and as
generally described in Article 2.1;

“Material”, when used in relation to a Party, means such that, in the reasonable
opinion of the terminating or enforcing Party, it does or would

(i) prevent the Party in reiation to which the expression is used from
performing its fundamental obligations to that other Party under this Alliance
Agreement; or

(0) substantially deprive that other Party of the benefit of the performance by
the Paw In relation to which the expression is used of its obligations to the
other Paw under this Alliance Agreement; or

(iii) have a fundamental adverse effect on the business, prospects or assets of
the LWUA Alliance or the other Party

and the expression “Materially” shall be interpreted accordingly;
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“Material Default” means a failure by either Party in the performance or observance
of any obligation set out in this Alliance Agreement or in any Implementing Agreement
that is Material;

“1993 Agreement” means the Alliance Agreement concluded between the Parties as
of October 3, 1993;

“Party” means LH or UA;

“Subsequent Term” means the period commencing on the date the Initial Term
concludes and lasting for two years thereafter;

“UA” means United Air Lines, Inc., a corporation organized and existing under the
laws of the state of Delaware and having its principal executive office at 1200 East
Algonquin Road, Elk Grove Township, Illinois 60007, U.S.A., and any Affiliates it may
have:

“UA Express” means those independent U.S. flag domestic carriers operating under
the “United Express” servicemark and trade name, pursuant to written agreement with
UA; and

“United States” means all places in the fifty states comprising the United States, the
District of Columbia and any territory, trust territory or possession of the United
States, including Puerto Rico, Guam, American Samoa and the Virgin Islands.
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THIS AGREEMENT IS maae and en:ered r:g as 2’ --q L-- -?I
07 SC:OSe?, 1993  (the “Effective  Da:e”J, zy a r d  zet:*deen Deursc-e
Lufthansa Aktiengesellschaft (which, together with ar;y Af+;l/a:ss : --z’,
“ave, shall be referred to as “Lufthansa”),  a corporation organIzea ard
existing under the laws of the Federal Republic of Germany and having It~
principal executive office at Von-Gablenz-Strasse 2-6, 50679, Cologne,
federal Republic of Germany, and United Air Lines, Inc. (which, together
with any Affiliates it may have, shall be referred to as “United”), a
corporation organized and existing under the laws of the State of Delaware
and having its principal executive office at 1200 East Algonquin Road, Elk
Grove Township, Illinois 60007, United States of America. In this
Agreement, United and Lufthansa mav each be individually referred to as a
“Party” and may collectively be referred to as the “Parties.” An “Affiliate”
of a Paw means any air carrier in which a Party owns an equity interest of
50% or more.

WHEREAS, United and Lufthansa each provide air
transportation sewices  and seek to attain the highest standards of quality,
service and value for the benefit of the traveling public; and

WHEREAS, Lufthansa and United wish to increase each Party’s
opportunities to offer competitive and cost effective air transportation
services between Europe and the Americas, directly and via the Pacific, as
well as to Asia, Africa, Latin America and the Middle East; and

WHEREAS, United ha8 been seeking for some time to close its
operations between Heathrow Airport (London) and Germany, yet it still
desires to participate in that market and prererve its operational rights; and

WHEREAS, United and Lufthansa wish to enable each Party to
offer customers a wider choice of tmvol option8 at competitive prices, to
optimize the use of aircraft capacity and ground facilities, and to provide
coordinated scheduling and improvd interlIne SWAC~S  for international
travelers in ardor  to increase the um of tho80 sowicee by the traveling
public; and

WHEREAS,  Un i ted  and  Luftlwnsa desire to  es tab l ish  a
comprehenslvo  and  ba lanced  long-tom!  r&tlonshlp (the “Al l iance”)  t o
corn-to  effeotively  with alliances of  0th~ carr ion soeking to market
globally integrated air tmn8ponation  sowk08.

NOW, THEREFORE, in considomtion  of the mutual covenants of
the Panics, and intending to be legally bound, the Parties hereby agree as
follows:
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ARTICLE 1: SCOPE OF THE ALLIANCE

The Alliance shall include schedule coordination, coordination of
CRS and passenger reservation systems, coordinated marketing and
distribution, reciprocal participation in both Parties’ frequent flyer programs,
and code-sharing, as well as arrangements concerning joint facilities, ground
handling and maintenance, all as set forth generally in this agreement
(“Agreement” or “Alliance Agreement’).

ARTICLE 2: ALLIANCE SERVICES

2.1 . *Coordtnam. The Panics shall each use ail
reasonable effoRs, consistent with their respective operational constraints,
to coordinate the Schedules of their respective airline networks in order to
minimize passenger waiting time for connections between the n&works and
to maximize passenger convenience and servica throughout their combined
networks, Each Party shall have the unilateral right to modiw its schedules,
and to add -01 discontinue individual flights or routes, in its sole discretion;
provided, however, that each Party shall notify the other Party of such
changes affecting Code Shared Flighta (as defin8d in Saction 2.2 below) no
less than 30 days prior to implementing any such schedule  alteration and no
less than two months prior to implementing any such route addition or
discontinuation.

2 . 2  &da st&lg Subject to ail n8cessary  governmental
approvals and deveiopm8nt of nksary CRS system requirements, as set
fonh i n  Article  9 heWof,  8aCh P a r t y  shall  rnak8  flIghta op8rated  b y  i t
available for the 0th~ Party to offw on 8 codtrhared  hula (‘cod8 Shared
Flights”) to the tmvoiing public (8xCiuding  iocal tmffic on f88der  Services
except on rout8a whore th8 Cod8 Sharing Cart& (a8 d8fin8d In %ction 2.3
below) currently opemt8a service with local traffic rights) a8 foliows:

2 . 2 . 1  me or& A8 an intorim arrangement from
December 1, 1993 (‘lmpkm8ntation Date”) until
July 1, 1994, or au&! aartkr data when the Parties
may jointly datwmino  that ail mceasary  systems
are ready for comrnonc8 mant of PhaS8 Two code
sharing provided for in Section 2.2.2 below,
Lufthansa shail  maka soata  availably  to United, as
set forth in Saction 2.3.1, for sale using United’s
WA’ cod8 on the Lufthanu flights set forth on
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Attachment 2.2.1,  and United shall make sears
available to Lufihansa, as set fonh in SectIon
2.3.1, for sale using Lufthansa’s “LH” code on the
United flights set forth on Attachment 2.2.1. in
addition, the Parties shall implement code sharing
on the London/Germany flights set forth on
At tachment  9 .2  (“London/Germany feeder
Flights”) during PhaS8 One provided that: (i) code
sharing on such flights is operationally feasible for
each Party; (ii) each Party is satisfied, in its sole
discretion, with the application and interpretation
of  the terms of  re levant  bi lateral  aviat ion
agreements affecting such flights,  and with the
effect  that  such f l ights would have on the
application of such bilaterri aviation  agreements to
proposed flights .by other carriers; and (iii) the
Parties have obtained ail necessay governmental
approvals. .~

2.2.2 phase TWQ.  imrn8diat8iy  following Phase One, and
continuing for the duration of this Agreement, the
following flfghts operat8d  by the Parties shall be
Cod8 Shared flights:

ail tram-Atlantic flights operated by either
Parly be tween  the U .S .  and  Germany,
exc8pt for flights where the potential Code
Shrrlng C8nhr (88 d8fin8d  in S8ction 2.2.3
below) dotofmlm  that coda sharing would
be confu8ing  to the cwtomer due to the lack
of shrrod  tefminrl faciitdu of the Parties or
similar opmtionrl constraints, and such
other  flight8 88 th. PWti8s  may mutually
agree;

ail flights botwwn poinm within Germany
a n d  m Gwrnany and a n y  point in
Europa, Afrke, the MWut  and the Indian
Subcondnont  (cl- and points west of
it) and botwoon Surtirgo and Buenos AIM,
that are opomt@ by LuftbfW and that
r e p r e s e n t  operrtionriiy  feasible and



commercially reasonable connetxors  rJi~n
any flight operated by either Party between
the United States and Germany, and
between other points as mutually agreed
(collectively, “German Beyond-Gateway
Flights”);

all flights between points within the United
States and between the: United States and
anyboint in Canada, the Caribbean and Lattn
America, that are operated by United and
that represent opmtionally feasible and
commercially reasonable connections with
any flight operated by either Pam between
Germany and the United States, and
between other points as mutually agreed
(col lect ively ,  YJ.S.  Beyond-Gateway
Flights”); and

subject to the conditions set forth in Section
2.2.1, the. LondonlGumany  Feeder Flights,
as set forth in Attachment 3.2.

QfOviQgd,  bQyyW&  !f governmental action limits
the number of U.S. Wyond-Gateway  Fiights on
which Lwfthan~ may coda share under this
Agreement, or the numbu of German Beyond-
Gateway Flighta a8 to which United may code
share undo thb Agmment, thdn the Party whose
code sharing opporh@tiea  are limited may require
the othef  Party, um 120 days notice, to limit to
the same axt~R the numb of U.S. Beyond-
G a t e w a y  Fllghta or German Soyond-Gateway
Flights, as W a80 mry bo, on which it code
shares pursuant to thb Agroomant. In the event a
limitation on U.S. and/or 6orr~n Seyond-Gateway
Flights is impoud, tha Coda Sharing Carrier shall
be entitled to d8tomVno  from dme to time which of
the f l ights that quaIVy aa Coda Shared Flights
pursuant to thb Section  2.2.2 shall be excluded
from coda sharing in ordw to comply with the
limitation.



2.2.3 Phase Three. Commencing upon mutual
agreement, but no later than one year after the
start of Phase Two, if the Panies jointly determrne
that it is operationally feasible, and continuing fol
the duration of this Agreement, as a supplement to.
Phase Two code sharing, the following flights
operated by the Parties shall be Code Shared
Flights:

all trans-Atlantic flights operated by either
.Party not already included in Phase TWO,
except for filghta where the potential Code
S h a r i n g  C a r r i e r  (as d e f i n e d  b e l o w )
determiner that code sharing- would be
confusing  to the customer due to the lack of
shared terminal facilities of ‘the Panies or
similar operational conatrainta;

to the extent the Partlea ]ointly  determine
that it is commercially de&able, all flights
operated by either Party across  the Pacific,
b e t w e e n  Germany a n d  pointa e a s t  o f
Calcutm, and within Asia and the Pacific
region; and

such othaf  fllghta operated by either Party
aa to which the Patioa jointty determine that
coda sharing ia commarclalty  duinbie.

The Parties shall uao reasonable efforta to reaoive joint&  regulatory and
othot barriera  to implementation of Phaaaa One, Two and Three. With
reapoct to a Co& Shared Flight, the Party opondng  the flight shall be
referred to a8 the ‘Opemting Carriot and the Party other than the Operating
Car&r shall be referred to aa the ‘Co& Sharing  Car&r.

2 .3 m MD. Each Pam will retain ultimate
conttol over management of seat invantorka  on flighta  operated by it.
Access to seat inventories  for Code Shrrod flight8 shall ba provided to the
Code Sharing Carrier as follows:
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2.3.1 Phase One. During  Phase One code sharing
described in Section 2.2.1 above, blocks of seats
in the amounts specified in Attachment 2.3.1 shall
be allocated initially to be managed, marketed and
sold by the Code Sharing Carrier under its own
airline designator code. The Code Sharing Carrier
shall be entitled to request additional seats for any
Code Shared Flight (but without advance seat
assignments), but the Operating Carrier shall retain
sole and absolute discretion whether or not to
grant any such request. Except as set fonh in
Attachment 9.2 with respect to London/Germany
Feeder Flights, the Code Sharing Carrier shall
release  unes!?iQned seats from allocated blocks to
the Operating Carrier upon the exchange between
the Parties of the passenger  name list f6r the flight
or, if eariier, upon the request  of-the Operating
Carrier. The Code Sharing Carrier ‘shall have the
option to retain unsold space for further sale (but
without advance seat assignments) prior to the
departure of the flight. The Code Sharing Carrier
shall release unsold space upon the request of the
Operating Carrier. Except as set forth in
Attachment 3.2 with respect to London/Germany
Feeder Flighta,  each Pam shal l  use i ts  best
reasonable efforu to return unsold space from
a l l o c a t e d  blocka  t o  the other PaRy a s  f a r  i n
a d v a n c e  of schaduiod f l i g h t  depar tu re  as
practicabk,  taking into account demand patterns in
each specific marlot  and fare category, and the
Coda Sharing Carrier shall have no financial
obligation for unsold soat8 or apace. The Code
Sharing Carrier ahall not overbook seats allocated
to it pursuant to thb Smion, except in accoWme
with specific armngommts expressly agreed to in
writing by the Pmdu. United shall provide, at its
expense,  functionality  for the in i t i a l i za t ion  and
handling of soat rlbtment8 on the Code Shared
Flights of both Pwti08.

2.3.2 Phase Twq.Ourfng P h a s e  T w o  c o d e  s h a r i n g
described in Soot&n 2.2.2 above, the seat
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inventOrieS On code Shared frights shall be made
available for sale under either Party’s airline
designator code. Only the Operating Carrier shall
have control over management of inventory among
fare categories, but seats within each categon/  will
be available for sale under either Party’s airline
designator code. Translation of the Code Shartng
Carrier’s fares into the Operating Carrier’s fare
categories for inventory management purposes
shall be done automatically, based upon rules
provided by the Operrtlng Carrier, through an
interconnection o f  the P a r t i e s ’ computer
reservation systems. Functionaltty  for translation
of fares shall make it possible to book Code Shared
Flights using the Code Sharing Carrier’s fare
categories in the same  manner as bookings made
using those fare categorie8  on flights operated by
that carrier. The Partiee  shall provide information
about applicable clas8er  of son/ice to travel agents
and the traveling public.

2.3.3 -0 Threq.Ouring Phrso T h r e e  c o d e  s h a r i n g
described in Section 2.2.3 above, inventory
management for Code Shared Flights will be
conducted in the same manner as described in
SectIon 2.3.2 above with respect to Phase Two
code sharing.

2 . 4  mm f o r  C o d a  Shg,ced  Fliahtg.
Subject to technical constraints, . and except 8s provided in Section 9.2
below, each Party shall offer, and UnItad shall c8us8 tta Commuter Carriers
(as defined in Seotion 2.9 below) to offer, presengore  of the other Party the
opportunity to receive advance seat raeignments when tn8idng resorvstions
for Code Shared Plights either direcdv  with the Parry or the Commuter
Carrier or..through the CRS system affiliated wtth the PWy.

2 . 5  a ThnugUb&h- . Mglnning with Phase One
code sharing described in Section 2.2.1  above ad subject  to technical
constraints, each Party shall provide pusan9ore  tha oonvonionoo of through
check-in at such Party’s airport counters for flight8 of either Pam and
receiving seat assignments, boarding parser, documentation checks.
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oaggage tags, and frequent flyer program Credit for their Lufthansa/UnlteC
connecting flights (except that in Phase One frequent flyer program Credit at
check-in shall be limited to connecting flights that are Code Shared Flights).
United shall cause each of its Commuter Carriers (as defined in Section 2.9
below) to provide these services, subject to technical constraints, for all
Lufthansa/Commuter Carrier connecting flights. Advance boarding passes
shall not be issued without the approval of the Operating Carrier in any
Phase.

2.6 Seamless TrangfaL.  Subject to operational constraints,
the Parties shall expedite to the greatest extent feasible the transfer of all
passengers and baggage making connections between the Panics’
respective networks, and shall cooperate in communicating efficiently to
passengers, e.g. through ticket wallet inserts, terminal and gate signage, and
flight information displays, to achieve the shonest possible connecting times
between flights.

2.7 Jn-Flitit Product Cw The Parttea  shall jointly
evaluate the need for, and degree of coordinstio~ on, in-flight sen/ices and
amenities reflecting t h e  Panier’ coordinated services, s u c h  a s
announcements, infiight video, magazines, and seat pocket insens. The
Parties shall also jointly evaluate the need for, and feasibility of in light of
labor constraints, English and German language capability of cabin crews, on
a route-by-route basis.

2.8 Slnalr Flight Num. The Parti shall evaluate jointly
the feasibility of single flight numbar deaignatbna  of oonneotion services
that include Code Shared flighta.  Tha Partlaa acknowledge that it may be
desirable and feasible for ona of tha PaWa  to uaa singla  flight number
designations even if the other Pam doaa not do ao. N&her Party shall use
single flight number designations of connection  sorvkea that include Code
Shared flighta,  however, unleaa it is oparatlonally  faaaibia for the other
Party.

2 . 9  m Car-. lEaoh Pam s h a l l  use r e a s o n a b l e
commercial efforta to facilitate each of ita Commuter Carriers  (as defined
below) entering into a code sharing agreement with the other Party, vlhich
agreement shall include terms that are the countorpom of thosa set forth in
Sections 2.1, 2.2, 2.3, 2.6, 2.7, 3.3, 8.3, lS.l and lS.S and Article 20 of
this Agreement. Each Party shall nevarthoIes8  k antltlod to maintain ih
effeCt any contractual  r ights i t  has as *of tha Effactivo Date with its
Commuter Carriers, to the extent deemod necaaaary  in such Party’s
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reasonable commercial judgment (taking into account the interests of :5e
Alliance). The “Commuter Carriers” of a Party include all regional or
commuter air carriers that are, or subsequent to the Effective Date become,
contractually entitled to operate  flights under the Party’s airline designator
code, but do not include Affiliates of the Party.

2.10 Qualitv  Co t o( . The Parties will establish a Joint Quality
Group consisting of operatiola:  staff representatives of each Party. The
Joint Quality Group will (i) define standards and goals for Alliance services in
various operational  areas such as flight operations, passenger handling,
baggage handling, etc.; (ii) monitor performance of the Alliance in
comparison to the defined standards and goals: and (iii) seek to identify
ways to improve the performance of the Alliance.

2.11 Cade-Sharina with Othrr m Neither -Party shall
enter into any code sharing arrangement with any other air carrier without
prior notice to and discussion with the other Party, but the consent of the
other Party shall not be required.

ARTICLE 3: FARES, TICKETING, REVENUES AND FEES FOR ALLIANCE
SERVICES

3.1 &.res Ch& t o  @a Pt&&.E a c h  P a r t y  s h a l l
independently estabjish its fans and rates for flights offered to the traveling
public under its airline designator code, subjeot to the rules and regulations
of the Air Service Agtaarnant  betwean the Unitad Stataa  and the Federal
Republic of Germany and its amendrnenta,  all othu sir transport services
agreements that may ba spplkabk, and all oth~ applkabk laws of the
United States, the Federal Republic of Germany and the European
Community.

3.2 m. Each Parry rn8y issue tkketa for Code Shared
Flight8  subjact to the ragulrtions set forth in tha IATA Multilataral Interline
Traffic Agreement, aa it may be amended from tlma to dma.

.3 . 3  w A=- partiar Except as
provided in Saction 9.2 below, revenues from air tranapofta~ion on Code
Shared Flights shall be calculated and sppoti~d batwaan  the Panics as
follows:



3.3.1 Travel Entirelv On Pam’s Own ServlceS. If a
ticket is issued under the airline code of one Party
for travel that is provided entirely on one or more
flights operated by the same Pa-, that Party shall
be entitled to receive and retain the entire
Passenger Fare (as defined below), and shall b,e
responsible for any applicable travel agency
commissions, credit card fees, and other selling
costs.

3.3.2 I rvi .
Commencing with Phase One and continuing for a
period of twelve months thereafter,

(il If a one-way or round-trip ticket is-issued under
the airline cod0 of one Pam for travel that is
provided entirely by the other Party as Operating
Carrier (on one or more flights), the Operating
Carrier shall be entItled to receive an amount equal
to the Pasringer  Fare (aa defined below) less the
Off-Line Distribution Fee (as defined below).

(ii) If a round-trip ticket ir issued under the airline
code of one Party and transportation in one
direction is provided entirely by the other Party as
Operating C~MW  (on one or more flights), then
such other Party shall bo entitled to receive the
Passerigor  Fare for that otlgindeatination  less the
Off-Uno  Dlmtbutbn Fao, The Paaaonger Fare for
the other origindutination shall be apportioned
pursuant to Section 3.3.1 or 3.3.3, whichever is
applicable.

(iii) The ‘Off-Urn Diatributlon Fee’ shall be
calculated by multIplying  the far0 for the flight by
the percentage s@t foRh In Attachment 3.3.2 that
is applicable dopending  on point of sale and type
of fare. The Party  undu whoso airline code the
ticket ia issued rhal M l ntitlod to retain the
amount by whkh tha fare it  raceives  from the
p a s s e n g e r  exceed8 tha mount due t o  the
Operating Carrier, and the Party under whose



airline code the - cket is issued shall be responsloie
for any applicaole travel agency commlsslons,
ticket handling fees and credit card fees.

Before the end of the initial twelve-month period
and each succeeding twelve-month period, the
Parties shall meet and determine mutually
agreeable terms apportioning revenues for services l

covered by this Section 3.3.2 for the next twelve
months. Based on the experience of the Alliance
at that time, the Parties shall consider whether,
with respect to round-trip travel, the Off-Line
Distribution Fee should be applicable only to
instances where one Parry provides ail of the
transportation in both directions; whether the
appropriate percentages for caicuiatin$.the Off-Line
Distribution Fee, as set fonh  in Attachment 3.3.2,
should be modified; and whether application of the
Off-Line Distribution Fee should be restricted 6r
modified with respect to service on specific routes.

3.3.3 Con- Servb at B au
The Passenger Fare (as defined below) shzl b;
prorated as follows where both Parties share in the
connection8 for the intercontinental transportation
of a passenger:

(i) Where the tmnspoctertion  c o n s i s t s  o f
through far08 be-n North America
(including tha United Statea, Canada and
M e x i c o )  a n d  Germany,  a n d  s u c h
tranrportdon 18 provided exciwiveiy by the
Partiea, the Puaengor  Fare shall be prorated
under  the terma and  cond i t ions  o f  the
Special Prorate Agreement between the
Parties, effective aa of the first day of the
calendar month  folbwing  the Effective Date,
as it may be amended from time to time.

(ii) In ail 0th~ caau in which both Parties
share in the connection8 for the
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lntercontlnental t r a n s p o r t a t i o n  o f  a
passenger, the Passenger Fare shall be
prorated under the terms and conditions of
the Multilateral Prorate Agreement, effective
September 1, 1993, as it may be amended
from time to time.

The Operating Carriers will receive the respective
amounts provided for in (i) and (ii) above regardless
of the airline designator code or flight number that
appears on the coupon.

3.3.4 w Fare. For purposes of this Section
3.3, “Passenger Fare’ shall mean the fare charged
to the passenger, except that if a Code Shared
Flight is ticketed under the airline code of the Code
Sharing Carrier at a fare which is Jeu than the
lowest fare that is valid for interlining between the
Parties on that flight for the fare category for
which the ticket was issued (‘lnteriinabie  Fare”),
then the Passenger Fare for the 8ntiro itinerary that
includes the Code Sharad Flight shall be deemed to
be the lowest Innrlinabie Fare for the relevant fare
category. The interlinabie  Fare shall be determined
by reference to the tariff filings made by the
Parties with the reiovant governmental suthorities
except as follows:

01 Either Party may propose, by telex in
form to be mutually agreed by the Panies,
t h a t  the 0th~ Par ty  accept a  p r o r a t e
concession or fare iower than the lowest
Interiinrblo Fare in any fare category on
sp8cific origlndudn8tion markets. The
other Party shall be obligated to accept or
reject any such p~opoul,  by telex in form to
be mutwlly agreed by the Partiu,  by 3 p.m.
(Central European time in cue of fares
originating in Europe; Central U.S. time In
case of farm originating in tho U.S.1 on the
next budnua dry after receipt of the
proposal. If the proposal is accepted or no



- :3 -

timely response i s  g i v e n , the amount
proposed Shall be treated as an lnterlinable
Fare. The Panics shall attempt to implement
these procedures as efficiently as possible to
ensure timely and competitive fare offerings
so as to maximize the strength of the
Alliance.

(ii) Any fara offered by one Party in a
specific origin-destination market shall
qualify as an Interlinabie Fare if offered by
‘the other Party acting aa the Code Sharing
Carrier in tha same origin-destination market.

3 . 4  CRS Bookina Few l’ha Operating Carrier for each
segment of a Coda’ Shared Flight shall pay tha booklng
fee, if any, that a CRS syrtam  charges for that segment
of the Coda Shared Flight. The Partlea stiall attempt to
arrange for diract  billing of there fees to the Operating
Carrier. If direct billing cannot be arranged, the Panics
shall meet jointly to find a mutually agreeable cost-
effective accounting procaaa for handling such fees. At
the end of the initial twalva-month period under this
arrangement for paymant of booking fees, and on each
anniversary tharaof, tha Parti- shall jointly review the
operational exporknca  and economic impact (including
any faaa incurred for billing by CRS ryatama) of the
atfangwnant  Crud ShrU impkrrwnt a muturrlly agreeable
arrangement for tha wccaoding twalvo months. If the
Parties  are unable to raach a mutually agraerbla solution
at the end of any ruch pa&d,  the armngament  then in
effact for the pavmant  of booking fwa shall continue
until the Pa&s agraa on a now amngomant.

ARTICLE 4 SERVICE STANOAROS

4.1 Service  StandarQi The Oporatlng  Carrier shall provide all
passangers  of the Coda Sharing Carriar on cada Shrrod flights with service
(including ground and on-board service) on aqu8l tarma with its own
passengers. The Operating Carrier shall operate CO& Shared Fligtm
including in-flight service, in accordance wkt~ ita own sacvice standards.



The obligations of the Parties with resoect to airport customer service and
access to airDon clubs or lounges may be fuRher defined for each location in
a separate agreement.

ARTICLE 5: SYSTEM REQUIREMENTS

5.1 Access to Seat InyZtlltPrv Information. United and
Lufthansa shall each develop, at its own cost, automated procedures to
provide, beginning on the open for sale data in Phase Two (as such date is
determined by the mutual agreement of the Parties), the Code Sharing
Carrier with the Operating Carrier’s seat inventory information (with
availability information equivalent to information provided to third-party CRS
Systems (i.e., CRS Systems other than the Operating Carrier’s own CRS
Svstem)) to enable the Code Sharing Carrier to sell seats under the Code
Sharing Carrier’s airline designator coda for all Code Shared Flights. Access
provided through such automated procedures shall be subject to the
Operating Carrier’s inventory management powera set forth in Section 2.3
above.

5 . 2  Pigplav  o f  C o d e  mad Flim. Each Party shall
investigate the technical feasibility and commarciai desirability of positioning,
in its internal passenger reservation display made available to its own
reservation and sales agents and in any Party-specific marketing display
made available to travel agents through any CM system diractfy or via direct
access, all non-stop Code Sharad Plighta and connecting flights of each
Party with respect to which at Ieaat ona segment ia a Coda Shared Flight.
Such displays would include Code Sharad Flighta under airline designator
codes of both PaWa,  displayed on tha aama lava4  according to fair and
equal principles to ba agreed upon by tha Pa&a. Each Party shall complete
its investigation by January 30, lSS4,  and tha Partiaa shall implement such
displays as prompt&  as rarsonabiy poaalbk tharaaftar  on a reciprocal basis
to the extent each Party deems it technically faasibk and commercially
dasimbk to do so.

5 . 3  Bon o f  OW m United and
Lufih&w  -shall  arch dovolop,  at ita own coat, mutually  airaaabla systems
enhancements to automata the opamtioru intarfaca batwaan  the Parties as
set.fonh in this Articio  5. Automated  intwfaca  shall inciudo among other
things passenger bookings, cancaliationa, spdat  sarvica request
information, seat maps and seat assignments,  EDIFACT through check-In



and electronic post-departure messages. Wherever applicable, the Interface
snail be based on IATA standards.

ARTICLE 6: MARKETING AND DiSTRiBUllON

6.1 Harmonizat ion  o f  Mar -. United and Lufthansa shaH
preserve their separate brand identities but shall harmonize their marketing
as mutually agreed to stress the service benefits of the Alliance in their
respective markets. Prior to the Effective Date, the Parties shall develop
marketing graphics reflecting both Panics’ brand identities, to be used in
connection with their Alliance activities. Neither Party shell use any
trademark, tradename, logo, or service mark of the other Party without the
prior consent of the other Party.

6.2 Joint Advevs Prpg~ama The--Parties shall
include mutually agreeable references to the Alliance in’ ail marketing end
promotional activities undertaken in support of their coda-share operations
after the Effective Date. United end Lufthansa shall jointly develop plans for
mutually agreeable joint advertising end sales progmme including the sharing
of sales end reservations facilities, joint employee training, joint travel agent
incentive commission programs, the establishing of mutual general sales
agency relationships end joint product development.

ARTICLE 7: FREQUENT FLYER PROGRAMS

7.1 w Flvrr Par&j&g& Subject to appilcabie laws
end reguirtione, Unitad  shall  participate (and cause Unltad  Express to
participate) in Lufthansa’s Miles & Man progmm, and Lufthansa shell
perticipm. (and cause L u f t h a n s a  Exprus  a n d  L u f t h a n s a  CityliM t o
perticipato) in Unitad’s MilaagaPius  progmm, pursuant to the terms of this
Agraament  and ona or mom frequent flyer pmgmm particlpatlon agreements
that raflact  the prlnciplas set fonh on Attachment 7.1. Each Party shell be
entitlad to twminato its panicipation in tha other Party’s program on 12
months prior notice in the event that this Agraoment i8 tamtlnatad.

7.2 m of u. Unitad shall cease to panicipate  in
any frequent flyer program of, end shall twminato  the partlcipatjon  in its
frequent flyer program by, any air carriw ngistorad  as a flag carrier or a
national carrier of a European country or by the European Communi tv,



except for carriers listed on Attachment 7.2, with effect on the earliest date
permitted by existing contractual obligations and by applicable law.
Thereafter, United shell not enter into or maintain any frequent flyer
arrangements with any carrier registered es a flag carrier or a national carrier
of a European country or by the European Community unless otherwise
agreed by the Panies. .

7.3 Qbliaations o f  Luftham
participate in the frequent flyer program *of,

Lufthansa shall cease to
and shell terminate the

participation in its frequent flyer program by, any air carrier registered as a
flag carrier or a national carrier in the United States, except for carriers listed
on Attachment 7.3, with effect on the earliest data permitted by existing
contractual obligations end by eppiicebie law. Thereafter, Lufthansa shell
not enter into or maintain any frequent flyer arrangements with any carrier
registered es a flag carrier or a national carrier in the United States unless
otherwise agreed by the Parties.

7.4 !Jse of Freauent Flver Da. United end United Express
shell not use the information obtained from frequent flyer program usage by
passengers of Lufthansa, Lufthansa Express or Lufthansa Cityiine for any
purpose other then operation of the frequent flyer programs, end any use of
such information shell be subject to ail applicable dam protection laws.
Lufthansa, Lufthansa Express end Lufthansa Cityline  shall not use the
information obtained from frequent flyer progmm usage by passengers of
United and United Express for any purpose 0th~ than operation of the
frequent flyer programs, end any usa of such information shall be subject to
all applicable data protection laws.

7 . 5   Unltad a n d  L u f t h a n s a
agree to impiwnant  the accrual end award structure  sot forth in Attachment
7.5 end to review the eccrual end award Ioval of their  raspectfve frequent
flyer programs from timo to timo with tha lntant to maintain the integrity of
each progmm while still remaining compatttba  with other  frequent flyer
programe  in thek raspoctivo markets. Each PaRy shall remain free to modify
the tarrns of its frequent flyer program from time to time.

I -
7 . 6  w. Prior to January 1, 1994, MileagaPius miles

may be eccruad  on Unitad  flights, Code Sharad flights, and those Lufihense
flights originating in the U.S., end Miles & More miles m8y be accrued on
Lufthansa f l ights and Code Shared PlIghta. Aa of  January 1 ,  1994
MileagePlus  miles end Miles & More miles may bo accruad  on any United or
Lufthansa flight. The Operating Carrier shall pay the Code Sharing Carrier at
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a mutually agreed rate for all miles accrued in the frequent flyer program 06
the Code Sharing Carrier as a result of miles travelled on a flight operated ov
the Operating Carrier. United elite bonuses (Premier) shall not be accrued on
flights operated by Lufthansa end Lufthansa elite bonuses shall not be
accrued on flights operated by United.

7.7 Redemntion. Prior to January 1, 1994, MileagePlus mi!es
may be redeemed on United flights end those Lufthansa flights originating in
the U.S., and Miles & More miles may be redeemed on Lufthansa flights. As
of January 1, 1994, Mileage Plus miles end Miles & More miles may be
redeemed on any United or Lufthansa flight. The Code Sharing Carrier shall
pay the Operating Carrier a mutually agreed rate for ail miles redeemed in the
frequent flyer program of the Code Sharing Carrier on a flight operated by
the Operating Carrier.

7 . 0  Qther Carrier& The Penies agree to evaluate the
desirability end feasibility of entitling other carriers’ flights that operate under
a Pam’s airline designator code, or under that Party’s end the other carrier’s
airline designator code, to participate in the frequent flyer program of the
other Party pursuant to separate contrectuei arrangements.

ARTlCLE 8: FACILITIES, GROUND HANDUNQ  AND MAJNTENANCE

8.1
share fecilitiee end services et airports servi

United and Lufthansa shall
by Code Shared Flights to the

extent commercially end logistically raaeonabie.  The Pwtfor acknowledge
that existing leaseholds with third partlee,  physical constraints- and
operedonal constraints may render the sherlng of facilldee  commercially or
logistically unrusonabie or imposeibk.  The Part& will negodate in good
faith to define munraily  agreeable terme and conditione applicable to the
following situadon8:

8.1 .l Use by the Opemting Carrier of existing terminal
facilities of the Coda Sharing Carrier.

8.1.2 Provision of service8 to paeeengers of the Code
Sharing Carrier on Code Sharad Fiights by an
Operating Carrier in its own terminal facilities.
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8.2 gther Shared facilities afld Services. in addition, snared
facilities and services may include joint passenger handling, frelghf
warehousing, crew transportation or flight operations.

. . .8.3 ans at Shared Fm Wherever possible, shared
facilities shall display functional and accurate ‘signage identifying each Pany
and the services it provides, including the brand identity of each Party and
the marketing graphics developed jointly by the Panics.

.8.4 Aircraft Ground HaMa SOW=. The Parties shall
explore possibilities for each Party to perform aircraft ground handling
services for the other Paw, including aircraft de-icing, fueling and aircraft
maintenance and overhauling, at appropriate locationa.

8.5 Terminal Facilim.  Each Party shall use its best efforts to
arrange for terminal facilities at gateway airpons in order to facilitate
passenger handling and connections between the two Parties’ flights with
the objective of achieving convenienc6 equal to on-line connections. In
panicular, the Parties shall provide facilltler at Chicago (O’Hare), Frankfurt
and Washington (Dulles) as set forth on Attachment 8.5.

ARTICLE 9: FEEDER SERVICE

9 . 1  mn o f  Landan Lufthansa will use
reasonable effonr to adjust its schaduk  of fllght8 iom Frankfurt, Munich,
Hamburg and Sorlin to London to conn#zt  with tmna-Atlantic  flights
operated by United batwean  London and point8 in the United States.

9.2 m on m m Lufthansa will
make available  to United for sale  under its ‘UA’ airline drignator code the
numbua of so8ta on Lufthansa fl ights botwan London and Frankfun,
Munich, Hamburg, and Berlin that are r-if&d on Attachment 9.2 (but
without the option for advanca  seat rsdgnm@nts),  rubjoct  to the terms and
conditIona  set forth on Attachment 9.2. United  will pay Lufthansa for 311
such soat8‘at the rates set forth on Atuchrmnt 9.2.



ARTICLE 10: IMPLEMENTATION

10.1 lmolementation Plan, The Panies shall proceed wh
implementation of this Agreement in accordance with the Implementation
Plan set fonh on Attachment 10.1. In the event the Parties are unable 10
meet one or more of the deadlines set fonh in the Implementation Plan, ?pey
shall meet to establish new deadlines.

10.2 Public Announcement. The initial public announcement
of the Alliance as set forth hereunder shall be made jointly by senior
executives of United and Lufthansa in 8 mutually agreed format. Such
announcement shall be prepared jointly and shall be made as soon as
practicable after the execution of the Agreement.

ARTlCLE  11: JOINT ALLIANCE COMMllTEE

11 .l Establishment and m.A 8  o f  t h e  d a t e  o f
execution of this Agreement, the Partler shall create a Joint Alliance
Committee (the “Alliance Committee’), which shall consist of, at a
minimum, an officer and a staff executive of-each  Pay;. ’ ’

11.2 Preaw of Mw.T h e  A l l i a n c e  C o m m i t t e e  s h a l l
hold its initial meeting no later than thirty (30) days after the Effective Date
and at least every other month until October 1994. Thereafter it shall meet
at least twice a year. In addition to regularly scheduled meetings, it shall
meet in accordance  with the dlsputo rwoludon provblorw in Article 14
hereof, and it shall meat within fifteen (15) day8 upon the request  of either
Party.

. . . .1 1 . 3  B The Alliance  Committee shall review the
planning ana implernentatlon  of ;he coopwadon  betwaan the Panies and
shall al80 consider  opportunitie8  for expairdlng  the scope of the Alliance.
The Allknco Committea s h a l l  mako f i n a l  daclalona  o n  m a r k e t i n g
harmonitadon,  joint system development, and 0th~ provlslons set fonh
hereunder -and in all subsequent rmondmont8  and attachments to this
Agreement. Such decisions shall be regardad a8 an intogml part of this
Agreement and shall ba reflected in writton wnondm8ntS hereto.
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ARTICLE 12: TERM

12.1 Initial Term. This Agreement shall take effect on the
Effective Date and shall continue in effect thereafter untii April 1, 2004,
unless previously terminated in accordance with Ankle 13 hereof.

12.2 Renew&. This Agreement shall be automaticaUi
renewed for successive two-year periods unless either Party gives notice of
non-renewal to the other Party at least twelve months prior to expiration of
the term hereof or any renewal hereof.

ARTICLE 13: TERMlNATlON

13.1 jnsolvenu. If either Pam/ (the “Insolvent Party”) is
granted relief under the bankruptcy code or the insolvency Iaws~ of any state,
province or nation, and if this Agreement has not otherwise terminated, then
the other Party may, at its option, suspend all further performance of this
Agreement until the Insolvent Party aaaumea or rejects this Agreement
pursuant to the relevant provisions of the applicable bankruptcy code or any
similar or successor provision under any other applicable law. Any such
suspension of funher performance by the other Party pending the Insolvent
Party’s assumption or rejection shall not bo a breach of this Agreement and
shall not .affect the other Party’s right to pursue or enforca any of its rights
under this Agreement or otherwise.

13.2, w Cm in Om.Eior Party may t e r m i n a t e
this Agreement upon six months prior notko to the other Party, in the event
of a major Mango in the corporate ownorship  of the other Party. For the
purposes of this section, a ‘major chango In corpor8to ownership’ means
any of the following events if they

n8, not in the ordinary course of

13.3 &g,jgnmerq In the event that them is, by operation of
law or otherwise, an assignment of this Agrament or of any of the rights,



duties or obligations created by this Agreement with respect to one of :ne
PafIles, without the prior consent of the other Pany, such other Party may
terminate this Agreement upon 180 days prior notice to the Party with
respect to which the assignment has occurred.

13.4 Termination for Convenia. Either Party may terminate ,
this Agreement upon notice to the other Party, such notice to be given no
earlier than twelve months after the Effective Date. Such termination shall
be effective on the last day of the first traffic season ending at least six
months atier receipt of such notice by the other Party. Any such
termination shall not affect any contractual commitments between the
Panics then in effect covering such matters as ground facilities and frequent
flyer program participation, except as expressly provided herein or in those
contracts.

1 3 . 5  Material  Rreac& In the event of a material breach of the
terms-and conditions of this Agreement, the non-breaching Party may send a
notice of default to the breaching Party. The notfoe shall describe the
alleged material breach in as much detail as possible. If neither Party
decides to have recourse to arbitration as specified hereunder, and the
breaching Party has not cured such default within thirty (301 days following
such notice, then the non-breaching Party has the right to terminate this
Agreement by sending to the breaching Party a notice of termination of this
Agreement .to be effective immediately. Such notice of termination shall
relieve the non-breaching Party of any funher obligation to perform
hereunder and shall not ConstiMe  waivei of any other right or remedy which
the non-breaching Party may have.

13.6 &~QQ# of Go-. Thk Agreement shall
terminate as provided in Section 15.2 if the Parties fail to obtain one or more
of the approval& authorkations,  exemption? or licenses required .by, and by i.
the dates set forth in, that Section. f,.

Ir -*? ?
ARTICLE 14: GOVERNINQ LAW AND M

by-
RESOLVnON

, -
14,l  mLaw. This Agraemont shall be governed bv

construed in accordance with the laws of Now York, without reference
e choice of law provisions thereof. :

1 4 . 2  w Res&@) The Allbnco Committee shall
attempt to resolve any disputes that arise concerning contract interpretation
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or the performance of either Party. The Alliance Committee shall rreet
wIthin ten (101 days upon notice by either Pany that a dispute exists. If the
Alliance Committee cannot resolve any such dispute within seven (7) days
following the first dav of such meeting, the dispute shall be referred to the
senior management of United and to one or more members of the executive
board of Lufthansa, who shall meet personally or by telephone within five
(5) days. If no resolution is reached within three (3) days following the first
day of such meeting, either Party may refer the matter to arbitratron as
specified in Section 14.3 below.

14.3 Arbitration. After completing the procedure set forth in
Section 14.2 above, either Party may refer any dispute arising under or
relating to this Agreement to arbitration. All disputes arising *out of or
relating to the Agreement shall be finally settled by arbitration. The
arbitration shall be conducted in London, U.K. in English in accordance with
IATA Resolution 780, “Form of Interline Traffic Agreement”.

14.4 Specific Performam The Partiea hereby expressly
acknowiedgo  the uniqueness of the denefits to be derived from this
Agreement and the likely inadequacy of damages to afford fully satisfactory
relief and therefore agree that the failure of one Party to perform this
Agreement in any material respect  shall entitle the other Party to enforce
performance of this Agreement by seeklng an order from the arbitrators
compelling the defaulting Party to perform Its obligations hereunder. Each
Party fully agrees that if it is the Party against which such order for specific
performance is sought, it shall not directly or indirectly contest the
availability or propriety of such remedy under the circumstances of the case.

ARTICLE 15: OOVERNMENTAL  APPROVALS; CONRDWllAUTY

15.1 m. The Parties shall cooperate fully and shall
individually and collectively obtain all necusary government approvals
required for the impkmentation of any and all of the provisions of this
Agreement.

16.2 m of Irnm The obligations  set forth in
this Agreement are expressly conditioned on e&h Party’s ability to obtain all
governmental approvais, authorizations, exemptions, or licenses required for
performance hereunder by March 1, 1994, or such Irtor data as is mutually
agreed by the Panics. If the Parties fall to obtain all such approvals,
authorizations, exemptions or licenses (except ones whose absence has qo



significant adverse effect on either Party) by such date, this Agreement sha;l
terminate and be of no fuRher force and effect. In addition, this Agreement
shall terminate and be of no further force and effect if Lufthansa and United
do not receive the approval of the U.S. Department of Transportation to
engage in the activities contemplated hereunder by January 31, 1994, or
such later date as is mutually agreed by the Parties. The obligations of the
Parties with respect to the Agreement shall be suspended to the extent that
any required approval, authorization, exemption or license, after being
granted, is subsequently revoked or materially and adversely altered.

15.3 Adiustment of A- In the event that any
necessary government approval is subsequan&  revoked or materially and
adversely altered, the Alliance Committee shall meet in an effofi to adjust
the terms of this Agreement in an equitable manner and continue the
Alliance in accordance with the original intention8 of the Parties6-

15.4 Confidentialitv

15.4.1 won on wre and Use of Information.
Except in any proceading to enforce any of the provisions
of this Agreement, neither Parry will, without the prior
consent of the other, use, publicize or disclose to any
third party, either dire&y or indirectly, any of the
following (hereinafter l Confidential Information”):

0) th is  Agreement or any of  the terms or
conditions of thia Agreement; or

(ii) any confidontbl  or proprietary information or
data, aithor oral or written, received from
and daaignatad a8 such by the disclosing
carrier.

15.4.2 m to m Prw.I f  e i t h e r  c a r r i e r  i s
served with a subpoana  or other legal process requiring
the production or dlacloauro  of any C o n f i d e n t i a l
Information, than that CUtkl,  boforo complying, will
immadiately noti* the nondlscloring  c a r r i e r  a n d  t h e
non-disclosing carrier shrll have a reasonable period of
time to intervene and contmt diacloaurr or production.
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15.4.3 Action Ubon Termination. Upon termlnatron of
this Agreement, all Confidential Information, including
any copies thereof made by the receiving Patty, must be
returned to the disclosing carrier or destroyed.

15.4.4 Exchanged nat& Neither Party shall use
information or data provided by the other Party (whether
or not designated confidential or proprietary) in
connection with this Agreement except in fulfillment of
its obligations hereunder.

ARTlClE  16: FORCE MAJEURE

Neither carrier will be liable for delays or failure in p.erformance
under this Agreement caused by acts of God, war, strikes, labor disputes,
work stoppage,  fire, acts of government or any other event beyond the
control of that carrier.

ARTICLE 17: AlTACHMENTS  PART OF THE AGREEMENT

The Attachments to this Agreement are integral parts  thereof,
and shall have the same force and effsct as if includsd in the body of the
Agreement.

ARTICLE 18: SEVERABWlY

Except as provided in Article  15, in the avant that any one or
more of the provisions of this Agreement shall bo datarminad to be invalid,
unenforceable or illegal, such invalidity, illagality and unenforceability shall
not affact  any other provision of this Agraamant, and the Agreement shall
be construed ss if such invalid, illegal or unonforceablo provision had never
bssn contained in this Agreement.

ARTICLE 19: HEADINGS

The headings contained in thb Agrmmont are inserted purely as
a matter of convenience and neither form ‘an opmtiva  pan of it nor are to
be used in interpreting its meanings.



ARTlCtE 20: GENERAL INDEMNIFICATION

Except as otherwise provided herein, each Party shall indemnify
and hold harmless the other Party, its directors, officers, employees, and
agents from all liabilities, damages, losses, claims, suits, judgments, costs,
and expenses, including reasonable attorneys’ fees, directly or indirectly *
incurred by the other Paw as the result of my claims that arise out of or in
connection with the performance or failure of performance of the
indemnifying Party’s obligations hereunder. In addition, each Party shall
indemnify and hold harmless the other Party, its directors, officers,
employees, and agents from all liabilities, damages, losses, claims, suits,
judgments, costs, and expenses, including reasonable attorneys’ fees,
directly or indirectly incurred by the other Party as the result of any claims
by third panics that arise out of or In connection with any products or
services received from or supplied by the indemnifying Party in connection
with this Agreement.

NEITHER PARTY SHAU SE UABLE FOR ANY INDIRECT,
SPECIAL, INCIDENTAL OR CONSEQUENTlAL DAMAGES, INCLUDING LOST
REVENUES, LOST PROFITS, OR LOST PROSPECllM ECONOMIC
ADVANTAGE, WHETHER OR NOT FORESEEABLE AND WHETHER OR NOT
BASE0 ON CONTRACT, TORT, WARRANN CLAIMS OR OTHERWISE IN
CONNECTlON  WlTH THIS AGREEMENT, AND/OR THE PRODUCTS OR
SERVICES PROVlDEO HEREUNDER, AND EACH PARTV HEREBY RELEASES
AND WAIVES ANY CLAIMS AGAINST THE OTHER CARRlER REGARDING
SUCH DAMAGES.
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ARTICLE 22: NOTICE

Notices, demands, consents, approvals and any other
communication required or permitted under this Agreement shall be in
writing and given to the-following person:

For United: .

United Air lines, Inc.
P.O. Box (EXOVQI 66100
Chicago, Illinois 60666
U . S . A .
Ann:  Vice President--Resource Planning

For Lufthansa:

Deutsche Lufthansa AG
Lufthansa Basis
FRAEW
60546 Frankfurt
Ann:  Senior Vice President, the Americaa

Either Party may change the above name and/or address used for it after
providing ten (10)  days notice to the other Party. Notices shall be deemed
given when received if transmitted by, mail or overnight courier. Notices
transmitted by teletype  or facsimile-shall bo deemed given when sent if
transmitted before 4:30 p.m. local time of the addre8see, but shall be
deemed given on the next day if so tf8nwnittod  after 430 p.m. local time of
the addressee.

ARTlClE 23: INDEPENDENT CONTRACTORS

The Partfee are independent contrwtora  and nothing in this
Agreement  ia intended or shall be conetruod to create or establish the
telationahip of partners or of a joint ventura between the Parties.

ARTlClE 24: NO THIRD-PARTY SENEFICIAWES

lhie Agreement is for the banofit  of the Partie and is not
intended to confer any rights or benefits on any third party.



ARTICLE 25: AMENDMENTS

This Agreement may be modified only by a written instrumerr
duly executed by or on behalf of each Party.

ARTICLE 26: COUNTERPARTS

This Agreement may be executed in one or more counterparts
all of which taken together will constitute one and the same instrument.

UNITED AIR LINES, INC.

By:
Name: Stephen M. Wolf

Title: Chairman of the Board
and Chief Executive Officer

DEUTSCHE LUFTHANSA AG

By:
Name: Jiirgen Weber

Title: Chairman of the
Executive Board
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ATTACHHENT 2.2.1

PEASE ONE CODE SEARED PLIG~TB

iH*
ux FL:shts To/From

Chicago/ Denver
Minneapolis
Cleveland
Seattle
Indianapolis

Washington/ Phoenix
Orlando
New Orleans
Philadelphia
Tampa

San Francisco/San Diego
Chicago/Frankfurt
Washington/Frankfurt

UA*
LH Fliahts To/Froq

Frankfurt/ Munich
Berlin
Dusmldorf
Hamburg
Stuttgart
Vluula (if
Nuremburg
Cologne
Hanovu

technically faaaible)

Chicago/Frankfurt
Washington/Rankfurt
Atlanta/Frankfurt
San FrancimobRaztkfurt



U1916 tw-
VA1148  LH- Pm l o o s  IAD la1 MS7 Ihiiy
1.H4111 IlAsSO FRA 1310 lAD 1610 ~340 D@U.\IWO LH rdv ran ha 1611 alla may
UAlZ71 Lll-
UA9so LH-

Pfa lJr0 rm 1614 mt wr.
MC0  Ml0 UD 161) RfS7 f3dy

* Schedule subject to change pursuant f0 teE!Us
of -Alliance Agreement.



.







ATTACHXENT 2.3.1

PHASE ONE -- BLOCIS OF BB.ATe*

*Th8 designated blocks of seats may h changed by the mutual
agreement of the Parties.



ATTACHWENT 3.3.2

?oint of Sale

U.S.A.

Germany

Other

PERCENTAGES FOR CALCULATING
OFF-LINE DISTRIBUTION Fp;a

.

Normal Fares SDecial Fares

m m
m m

(All rates charged will be reviewed every 12 months. Either
carrier may also request a review and renegotiation at any time
upon 30 days notice, and either party may request specific rates
for any country beyond the U.S. or Gemany. Rates in effect at
the time of any such request will remin in effect until new
rates are agreed or the tvelve-month period ends, whichever
occurs first.)

.



ATTACHHENT 7.1

FREWENT FLYER PROGRAM PARTICIPATION PRINCIPLE8

1. Lufthansa and United agree to work together in the spirit of
the Alliance Agreement to conclude mutually agreed upon
reciprocal frequent flyer agreements. .

2. Lufthansa and United shall make each other their "Preferred
Partner" worldwide.

3. Both Parties agree to work toward mutually agreeable terms
and conditions for frequent flyer agreements for Lufthansa's
participation in United's MileagePlus Program and United's
participation in the Lufthansa Miles C More program, to be
executed by January 1, 1994.

4. Both Parties agree to work toward reaching agreement on and
implementing a mutually beneficial award program that will
meet competitive considerations and allow progrs integrity-
to be maintained by each Party.

5. Both Parties agree to work toward establishing mutually
acceptable terms and condftione of each othu's frequent
flyer program in order to offer simplification and
standardization between programs where appropriate.



ATTACKMENT 7.2

CONTINUING EUROPEAN
FREOUENT FLYER PROM (UNITODL.

2. United will continue to particfoate in tha freuuent

United shall not agree to any material change in the type or

Nothing in the Alliance Agreement or this Attachment 7.2
shall prohibit (i) United from pumittinq mmbors  in its frequent
flyer program to accma8 and radeu mileage on flights operated by
other carriers undu Unftod's airline code; ot (ii) permitting
other carriors to accrue and radour  rilugo in their frequent
flyer programs for flights operatsd by United under the other
carrier's airlim  coda.



ATTACRMENT 7.3

CONTINUING AND NEW U.S.
FREOUENT FLYER PROGRAMS (LUFTHANSA)

1. The following may participate in
Lufthmsa's Miles & More proqram:

flye

Lufthansa shall not agrea to any mat8rial change in the type
or form of cooDeration concernincr freuuent flyer ProgramB’

Nothing in the Allianc8 Agreement or this Attachment 7.3
shall prohibit (i) Lufthansa from puaitting mmbors in its
frequent flyer program to accrue and radua riloage on flights
operated by other carrius undu Lufthsnsa~s  airline cod8; or
(ii) permitting other carrius  to accmm and radau mileage in
their frequmt flyer program for flights opuated by United
under thm other carriu’s airline code.



ATTACHMENT 7.5

ACCRUAL MILES AND AWARD STRUCTUR&
1A. A.ccr*Jal  Miles. Accrual by LH Miles & More program members

on UA and accrual by UA’s MileagePlus program members on iH
zeans those miles accrued in either program, including bor.us
miles and extra miles, pursuant to reciprocal frequent flyer
agreements as a result of travel on either carrier.

2. Award Structure.

a) LH Miles h More Awards:

35,000 Miles Coach roundtrip travel within the U.S.
(except Hawaii) and Canada

50,000 Miles Coach roundtrip travel between U.S. mainland
or Canada and Hawaii, Bermuda and.the
Caribbean

60,000 Miles* Coach roundtrip travel between Europe and the
U.S. or Canada during off-peak season.**

90,000 Miles* Coach roundtrip travel between Europe and t?.e
U.S. or Canada during peak season.**

b) UA's MileagePlus Awards:

20,000 Miles Coach roundtrip travel within Europe (except
Portugal, Greece, Turkey, Cyprus, Malta,
Iceland, Baltic States, Ukraine, Belorussia
and European Russia)

30,000 Miles Coach roundtrip travel between Germany,
Canary Islands, Portugal, Greece, Turkey,
Cyprus, Malta, Iceland, Baltic States,
Ukraine, Belon;tssia and European Russia

40,000 Hiles Coach roundtrip travel between Europe and t?.e
U.S. or Cmada during off-puk season**

60,000 Milea Coach roundtrip travel between Europe and t:e
U.S. or Canada during pmk season.**
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c) Further award levels nay be set forth in the
frequent flyer agreements between LH and UA.

l A single award offuing 90,000 miles for coach roundtrip travel
between Europe and the U.S. or Canada (peak or off-peak season)
may be implemented by LIT as an alternative to these two awards.

l * Peak season and off-peak season will be defined in UA@s and
LH's reciprocal fraqwnt flyer progru agreements.

I -



ATTACRMENT 8.5

TERMINAL FACILITIES

1. Zul?es AirDort [Washinuton.  D.C.1:
-- UA will attempt to accommodate LH flights at gatesi .7l

t?.e CA terminal area, and attempt to give the LH flight priority
equal to an incremental UA European flight of comparable aircraft
sxe at the same time of day.

MB UA will work with LH to expedite the transfer of
passengers between UA and LH aircraft at Duller Airport. When a
gate is not available for a LH departing flight, UA will provide
mobile lounges to transport connecting passengers from the UA
terminal to the LH aircraft, on terms and conditions to be
specified in a ground handling agreement.

2. O'Hare Airport tChj,caoo~ :

-- UA will make available to LH the following facilities at
O'Hare Airport:

* For a pu
departure of
intemationa

lished for each check-in position. WA and L?I may
station check-in personnel at each of the tff check-in
positions. The CIA personnel will handle the computer
processing raquirod for customer check-in, but the LX
personnel may participate in all other aspects of the check-
in process. UA vii1 provide workstation hardware for the
check-in positions that will have the capability to provide
a bridge to the Lufthansa system for full LX check-in



functionality. LH will permit UA passengers to be checked LZ
at LH check-in positions (in the queues for the approDr;aCe
fare categories) when the LH check-in positions are n&t
busy; provided, however, that LH check-in positions ~111 'se
used to service LH passengers from all fare categories
before accepting overflow from UA.

l * LH passengers may use UA lounges as provided for the
applicable class of service. LIi may provide staffing, as
autually agreed, for UA lounges.

/*** UA will attempt to accommodate LX flights at gates in
giving the L?I flight priority equal to UA's own

ights of comparable aircraft size at the same
If UA cannot accommoda

it will accommodate the flight in
nw

-- As an alternative to the above, LX shall have the option
in contiguous facilitiom located entirely

Such facilitim would include:

l Exclusive check-in facility with-counters
l Office/back room space
* Lounge

* Gate/boarding area

For facilities in
passenger contact hand1

LII may provide all of its own

-- Ground handling and facility use/refurblrhment  relative
to either option or combination of option8 will bm handled under
a separate facility urn and ground handling contraot  batween LH
and UA and will k l b jeo t to recdpt of necessary approvals from
airports, citier, and otlmr third putiu.

-- LIi will attupt to accommodate WA flight8 at
m

in
the LH terminal area, giving tha UA flight priority aqua 0 an
incremental UI U.S. flight of comparable aircraft size at the
same time of day.

-- For a period of three hour8 prior to tha
departure of a UA flight, LA will designate up to
position@ in tha LX terminal area to handle the



. .

A- -

; : : 'i&S---*..- . LH ar.d CA may station check-in personnel at eac.h, :f :.-.s.-.'- .-. ,c,;eck-in  positions. LH will offer t0 UA an option to have L;-:
Fersonnel handle the computer processing required for custcmer
c;heck-in, but the UA personnel may participate in all other
aspects of the check-in process.

-- L'A passengers may use LH lounges as provided for the
applicable class of service. LIi may provide staffing, as
zucually agreed, for UA lounges.

-- LH will attempt to arrange for charges incurred for ramp
handling and cleaning of, and similar services provided for, CA
aircraft at the Frankfurt Airport to bm billed to LJi (at the
applicable LIi rate including any discounts that may apply) and LH
will bill UA for all such charges at co&.
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viahts
FM-LON, v.v.*

BER-LON, V.V.
(0855 Arrival;
1025 Departure)
MUC-LON, V.V.
(1130 Arrival;
0755 Departure)
HAM-LON, V.V.
(0930 Arrival;
1030 Departure)

ATTACKMENT 9.2

LondonlGermanv Poeder Fliuhts

Block% of Seatg
35 per day, each way

pet Rates

-*

25 per day, each way

30 per day, each way

25 per day, each way

1. Code ShqEinu. Blocks and Ram WA will offer for sale
under its UA daeignator coda bkke of seats on a single
roundtrip flight daily between city pairs as set forth
above. The arrangment for coda sharing, blocking seats and
fixing rates charged will b in effect for three years (36
months), and will be reviewed after nine monthe from
inception for change8 in size of blocks and rater for the
followin tw*lvm months. Such changae will b negotiated in
good faith on thi basis of changes in circumrtancee, costs,
exchange rates, inflation, and other marketplace factors.

2. Overbou .

a) WA may ovueoll ipace allocatd to it on the
London/Germany feeder flight8 by up to lS8 for each
allocated minisum block of economy raat8. Thi8 percentage
shall M adju8ted annually to reflect actual no-show rates
of UA pa88sngua. WA shall not k entitled to overbook any
bu8in.88 cla88 seats or economy seat8 that it may obtain in
addition-to the minimum allocated block8.

b) L?I wiil ba responsible for handling (at its
expense) overbooked WA paeeenger8 vho are denied boardim
according to the same procedure8 LH uploy8 for overbooked
LX paee8ngor8.

cl WA ehall pay LH, based on standard IATA prorate
proceduree or such other basis as the Partioe may mutua11,:.



jetermine, for overbooked UA passengers who are accczoda:ei
cn an LH flight in space other than the minimum block
allocated to UA.

d) LH shall be entitled to accommodate LH passengers
in space from the minimum block allocated to UA that is not
actually used by UA passengers. UA shall nevertheless be
obligated to pay LH for the entire minimum allocated block
and shall not be entitled to any credit, reimbursement or .
other compensation from LH for accommodation of LH
passengers.

3. pavment. UA shall be obligated to pay LH for all economy
block seats or space allocated to UA on LSi'e London/Germany
feeder flights as set forth above regardless of whether UA
sells those seats or space.

4. Reduction of Sea- UA reserves the right to unilaterally
reduce the minimum'block of seats on LH flights between the
cities of Hamburg, Munich, Frankfurt and Berlin by tip to
five seats per day for any entire month and city,pair by
providing LH with a go-day advance written notice of a
reduction. Any such reduction by the Cod8 Sharing Carrier-
(UA) does not constitute a pe-anent change to the minimum
block size (as outlined in this Attachment 9.2), but applies
only to the month/markets covered by th@ go-day written
notice.

5. The Code Sharing Carrier (UA)
shall bg entitled to reguest’additional mate for any code
shared flight between London and tha cities of Hamburg,
Munich, Frankfurt and Berlin (without request for advance
seat reservation), but the Opuating Carrier shall retain
sole and absolute discretion wh&hu or not to grant such
request. UA rhall pay for any parsengu8 carried under the
UA designation that are in l %c e88 of tha minimuP block Using
standard UTA prorate  procedures  (or a fixad rate to be
agreed upon by both parties.)
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.3. 3*2siness Class Seats. In addition, LH will make availz5:la
zo UA t;ro seats in business class (per day and directlor.) 2 ncede shared flights between the four city pairs listed
above. CA will pay for any business class passengers
carried ..lder the UA designator using standard IATA prorate
procedures.

* Implementation subject to mutual agreement of tha parties.
** Applioe t0 tran8pOrtatiOn  in Economy (X) ClaSS.
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ATTACHXENT lO,t
0

IHPLE~ENTATIoN ';L~N -
I

*I. JOINT SERVICE FEATURES P;

A. Customer Throuah Check-In.

1. Implement fully automated through check-in between LH
and WA, such through check-in to include, but not be
limited to, itineraries that include Code Sharing.
Services rendered wi.ll- include:

‘:-- Seat Assiqnments L
we Boarding Passeswe Frequent Flyer Credit
we Through Baggage Check-In and Security Clearance as

provided by exi8ting IATA EDIFACT technology.
Segments under the VA" deiignator  code vi11 include
flights operated by UA Exprera carriers. EDIFACT
technology will be used.

LH AND UA WILL co
EPPECTIVB DATB OI
m; TXIIE ZIBWICBS FOR AN

MD JOIHTLY PaIODICALLY
REPORT PRoORB  AS

Action:

ui Juargen Starck 49 69 696 6240

2.

UA Jay Shirman HDQluoA 708 9524904

UA and L8 vi11 dovisa an interim product to provide
advance amat rasorvationa  for tranm-Atlantic  flights
and to l llw cu&omar through chock-in to facilitate
code ahue for a limitad  number of flightr and city
p8ir8 until a fully automatad rymtu-wide through
chwJc-in can be provided. This interim product may
fncludm chack-in  option8 dmpmnding on location and
flight&

TO B1 UQ)L-BD OM
PORTI ou ATTAcmmm 2

FOR TItl CITY PAIRS SET



.:.stFon:

LH Juergen Starck FRAJKLH 49 69 696 6240
Guido Georg FRAOJLH 49 69 696 2760

UA Jay Shirman HDQKAUA 708 952-5984
Kevin Wiggins HDQCSUA 708 952-5393

B. Imuroved Schedulinq.

1. Complete a review of all practical LH/UA schedule
improvement possibilities to enhance interline
connections. Establish a plan for ongoing, regularly
scheduled review to.optimize  future schedule changes by
either party.

1. TO BE COXOLITBD BY

2. TO BE COMPLETED BY

Action:

LJI Werner Rut&y 49 69 696 5644
Norbert Schafer 49 69 696 5645
Wolfgang Hartmann FMLYLB 49 69 696 2262

UA Ian Bambar HooAsm 708 952-6039

3. Establi8h a; practical a UA/LE (v.v.) a&minimal
connection time8 a8 required and practical to enhance
connection8 at agrwd points. UA and Lii rhall attempt
to l 8tabli8h a8 practical connection time8 with each
other'8 flight8 equal to their own on-line connection
ttie8.

Action:

LIi - Dirk Lh88 49 69 696 90488

UA Kevin Wiggins HoocsffA 708 952-5393

c. -8 sa.
1. Schedule data for planning purports will be axchanged

between the LX and CA schadulfng departments using,
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initially, the IATA SSIM STD and, by mid-term, the :A:;.
SSM STD in establishing data transmission facilities.

2. The respective scheduling departments of LH and UA will
notify each other about changes in their individual
schedules affecting Code Share Flights. It is agreed
that this information shall be passed on as soon as the
need for a schedule change has occurred and the extent
of the change has been determined. .

Action:

LH Celia Roser FRALYLH 49 69 696 5680
UA Dorothy Janousek HDQASUA 708 952-6987

0. Infliuht Service Coordinatiop .
The carriers will establish a forum to exchange ideas and
suggestions on Inflight Services vith particular emphasis on
Code Share Flights to help provide consistency for the
customer.

Action:

L&H Dr. Maria Hanne FRAEOLH 49 69 696 5427

UA John Delapa WwLAIfA 708 952-4651

E. Private Club mue Privily .

LH and UA will evaluate the implementation of club
procedure8, on a broad interface basis, to allov reciprocal
entry privilege8. This would l llw a Red Carpet Club member
with a valid sue day, LH ticket to entu an LH facility and
an Lff membu with a valid, same day, WA ticket to enter a CA
Club.

ZVA&UA2XOM 20 BB COIOLRTRD BY
IlQLmmRA2Ion, u RUTUALLY

Action:

Lx Ruediger Czermin FRAEM2I 49 69 696 5716

UA Jean Patterson HDQDXUA 700 952-5791
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:. . Tz'~:r Products.

LH and UA intend to evaluate:

1. Use of UA's in-house tour company, United Vacations, as
LH's tour operator within the U.S. and other agreed
areas for products, including cars and hotels.

2. Creation of triangle tours between mutually agreed
points using the services of both carriers.

3. Providing of net rates to United Vacations by LH.

EVALUATION AND IMPLXXENTATIOY  PLAN To BB CO-LETED BY
FOR uIpLR24RNTATIOW  IS m PROQRAXS .

Action:

Lx-i U.S. : Alexander Arafa NYCUALX 516 266-9472
Germany: Paul Schwaiger F'RAXPLH 49 69 636 97007

UA Joanne Guadioso HDQLSUA 708 1952-5340

G. Seamless Transfer Servicq.

The carriers will evaluate and develop proactive procedures
and facilities to ensure expeditious transfu of passengers
and baggage between the respective service8 at the
designated connection points, with particular emphasis on
Code Share Flight8. The service feature8 to be evaluated
for implementation will include:

1. Direct tren8fus of passenger baggage from aircraft
side am required and practical.

2. Distribution at origin airport of traruit
in8truction8/infortion  (mp8, FIDS, etc.).

3. IZI/UA 8taffing of connection counter(s) in the
cerrier8' respective international and dou8tiC
tUdJl818.

Action:
UI Dirk Lies8 FRAEWLH 49 69 696 90488

Ruediger Czermin FRAEIWI 49 69 696 S716
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GA Kevin Wiggins HDQCSUA 708 952-5393
II. CODE t3aAR1~~

Create requirements for interconnecting the CRS and
passenger reservations systems of LH and UA.

Action:

LH Hans Muller . FRWDLX 49 69 696 5420
UA Jay Shirman HDQXAUA 708 952-3984

III. JOINT PROXOTION

A. Adv&tisinu/PromotiQn .

Create a joint logo to bs used for all joint activities.
Create a plan and budgst to support ths implsmsntation of
through check-in, ssamless transfsr and ot&u valus added
products as mutually agrmd. Costs for this will bo split
on a 5O/SO basis.

rOEL UCOL-ATION
BEGIMSING
Action:

La Ruadigu Czarmfn FRAlWJi 49 63 696 5716

WA Trudy Iimmns wm 708 952-7039

B. prewt Plvm.

Implu8nt mutually bsnsficial programa as mutually agreed to
create LB/WA passmgu loyalty:

we Pull rsciprocal participation.
-- Handling of Frequsnt Plyu accrual information on

LI3/UA Cods Share Flights to provide conSi8tenCy.
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LJi Michael Grande FRAJCLH 49 69 696 90318
Klaus Van Bellen FRAEALH 49 69 696 5741

UA Gayle Bock HDQDXUA 708 95204081

C. Communication Plan.

Create a joint communication plan to promote tha new
products and service enhancements to thm commrcial travel
trade and media andemployeo groups at both carriers.

TO BI COMPLmBD tOR IKPL-ATIOW BBOINMIMO

Action:

LA Ruediger Czennin FRAEALH 49 69 696 5716
WA John Kiker HDQPRUA 708 952-4162

IV. pISTR~UTXON/A~

A. Pisnlav Eglprovcma .

1. UA and LH will coordinata implorontation of display
requirements and l nhancsmsnts as agrwd in ths Alliance
Agreement.

2. UA and LH will investigats improvemsnts in internal
displays and party-apacific marketing displays as set
forth in the Alliance Agroam8nt.

TO BB COMBLBTBD BY:

Action:
Ia Rmd Schuck

UA Cindy Stoob

49 69 696 3267
HDQSSUA 708 9S2-7S58
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3. fntrv Of Schedules. Fares, and Related 3ata.

:. Each carrier is responsible for the update of its
respective data in all affiliated CRS systems
worldwide. Each carrier shall establish the necessary
contractual arrangements with such affiliated CRS
systems to accomplish the foregoing.

2. LH will use its commercially reasonable efforts to
facilitate appropriate data base entry and display in
the AMADEUS system in a manner to be mutually agreed.

3. UA will use its commercially reasonable efforts to
facilitate appropriate data base entry and display in
the APOLLO and GALILEO systems in a manner to be
mutually agreed.

TO BE IXPL-D BY

Action:

LH Fred Schuck FRAJTLH 49 69 696 3267

UA Cindy Steeb HDQSSUA 708 9S2-7558

C. Preferential SelliWRe-~ati~n Sa.Us .

LH and UA will implement programs and incentives to motivate
key LH and UA reservations personnel to reciprocally sell
each carrier's product.
TO BB COWOLBTBD -FOR IXPL-ATIOH BY

Action:

LJI Michael Diehl USFGRLH 49 561 9933155
t-Y)

Wilfrisd Thewes NYcuTLH 516 296-9221
(USA)

WA Marianna Diadone HDQRZUA 708 952-4833

D. D-•fumkbl N.LUW~bld SW.

LX-and UA will create a mutually agreeable 1993/94 joint
sales plan to meximize incremental rwanua generation in the
U.S., European and Asia point of sale.
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TO BE COMPLETED FOR IMPLEMENTATION EFFECTIVE

Action:

LH Juergen Buechy FRAEPLH
(Germany)

Alexander Arete NYCUUFI
(USA)

UA Jeff Fulton HDQSSUA
(Europe)

Marget Bravos . HDQSSUA
(USA)

Lori Reich HDQSSUA
(USA)

ROY MatSUi HDQSStJA
(Pacific)

V. JOINT OP~TIONlL PROG-

A. CaruQ.

1. Prorates

4 9  6 9  6 9 6  4 8 0 0

5 1 6  2 8 6 - 9 4 7 2 .

7 0 8  952-5752

7 0 8  9 5 2 - 2 5 2 4

7 0 8  9 5 2 - 4 9 6 3

7 0 8  952-7386

LH' and UA will implement an eacpansion of the current
agreement to include mutually agreeable preferential
prorates.

2 . Automation (Cargo Plus 1)

As l o n aa both parties mutually determine that it is
technically fusible to do so, UA will consider
entering into commercial negotiation8 with PRAXON with
the air of connecting PRAXOIS and WA’s Cargo Plus 1 CRS
system.

3 . Bxprue  Pa&age Shipments

Evaluate a joint product between mutually agreed
points.
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4. Trucking

Evaluate opportunities to share trucking operations
worldwide.

5. LH Turchase of Capacity on UA

Evaluate L,H purchasing cargo capacity on selected t'A
transatlantic flights from hrrope. .

6. Facilities

&valuate opportunities to rham facilities and/or sales
offices in selected.locatlons.

TO BB COXPLBTBD BYt

Action:

L+H Wolfgang Schmitz 49 69 696 2160

UA Paul Pol8ky ?IDQsAUA (708) 9524828

B. Pacilitv.
LH and VA intand to  l valuate, whur and whua practical, in
the U.S., Latin kuic8, Asia 8nd Lnuopr, Ntual ground
handling and facility rhwing opportunitiu  to tha extent
permittad by local ragulationm and covuwnt8 and where doing
so would provide l efficient benefit to both putia8. Each
will provide tha 0th~ a list of candidate locations and
facilitiu for joint roviav. Any math hmdling mrvices
will k offuad at currant compotitiva market prices and, in
so doing, will contractually undmrtaka to maintain the
OthU’8  l stablirhad 88NiC8 8tUldUd8.

Action:

L?i Dirk Lies8 49 69 696 90480

UA Ron Hamon HDQUSUA 708 9524629
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LH and UA intend to evaluate this at mutually agreeable
points to the extent permitted by local regulations and
covenants. This will include all required signage.

Action:

LIi Anton Lill FRAEALR 49 69 696 5707

UA David Mitzner HDQRZUA 708 952-5552

D. &craft Sac- .

All contemplated common uee of faciliti8e or handling are
subject to the carriers l etabliehing en aircraft security
program which satisfies both carriore' aircraft security
requirements.

Action:

LH -Dirk Lieee FRABWLB 49 69 696 90488

CIA Rich Davis HDQVSUA 700 952-5458

VI. tJzi1m

UA and LH will undertake jointly and UA will facilitate
discussions batw8en UA Commuter Carri8rm,  UA end LB to expand
mutually agreed applications of th8 LH/UA Allianc8 to include the
UA Commuter Carriere. Such applicetion8 uy inClUd8:

0 Schodul8 Coordination
0 COd8 Swing end Inventory Mulaguut for cod8 share
0 Paeeugu Through Ch8ck-in (menual)
0 S-888 tr a n*f l

0 ,InfJight product coordimtion
8 Sign8 at Sharad Faciliti.8
l Quality control
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PAIR8 CONCURRBNT IITE PNASB 2 OF THE WA/LB
ALLIANCI AQRBBNENT OR A8 MUTUALLY AGRPgD.

Action:

LH Norbert Schafer FRAEALH 49 69 696 5615
UA Carlo8 Chua HDQNCUA 708 952-4702

LH and UA will review intiernal accounting systems and
methods used to manage overrides and incentiv8 papante for
retail and commercial accounts to dote-in8 how beet to measure
or ensure th8 following:

+ Sales performance on coda shard flights and
eliminatfon  of owrlap

* Monitor allocation of proration vueue block seat
charges for Heathrow/Germany cod8 eher8 flights

* Implementation path for wholly off-line dietribution
fe88

* Compliance with net ticketing r88trictionr

Action:

LH Horst m8thU  l%AM%U 49 40 50.707453

UA Bob Knaubu HDQSAUA (708) 2SO-3427

VIII.

Lft and VA will 188k,  jointly or individu8lly  am necessary,
to 88cur8  all nuueary govanuntal approvala, including
but not 1iDitad to, emaption8, 1iCUU88, p-its,
l t8tuut8 of 8uthorir8tion and o thu forma of l uthority
frOH r818VUht SUthOriti.8 n8C8SS8Xy t0 8ff8CtU8t8  th8
COntUpht@d operations, including Cod8 8hUing.
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?riorities will be:

1. United States/Germany/Austria and, subject to the
conditions set forth in Section 2.2.1 of the Agreement,
London/Germany.

2. UA and I,H will review future cod8 share opportunities
as they occur.

Action:

U-I Ulrich Schulte- CGNCPLH 49 221 826 2400
Strathaus 2330

UA Cyril Murphy DCAGVLIA 703 419-7513

LH and UA will furthor waluatm tho.following arma to
assess the benefits which might accmaa from joint
cooperation:

1. Purcha8ing of third party 8orvica8.

2. Othu automation opportunitim.

3. Extan8ion of Junior Flying Club privilagw to UA junior
pa888ng8r8.

4. UA participation in LIl'r compartment contingmts on ICE
train8. -

5. UA participation in tha Air Plu8 program  and Rail and
Fly progr88a.

Action:

LB wunu Rut&y
Norbut Schafer

49 69 696 5644
49 69 696 5645

, -
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PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACHNENT AA

&PPLICATION:

A.

8.

UA revenue sharing contract number 109678 shall remain in
effect with the following clarifications:

1)

2)

In regard to proration of UA North American sectors,
the percentages mentioned in the Attachments shall
apply to either UA First Class fares, fare basis F or
UA Economy fares, and for clarification pu
Economy shall be applied to fare basis code

In addition, Section B, paragraphs Flg and F3b of the
Airline Proration Directory-Passengers shall remain
applicable as outlined in the relevant Attachments.

It is understood that the following revenue sharing
Attachments (A-I) shall be applicable once United and
Lufthansa reach agreement on proration of special fares
between North America and Germany and Attachments C and D
being appropriately modified. They agree that they will
negotiate in good faith and expeditiously, and in
connection with such negotiations United and Lufthansa
agree that proration of special fares shall:

1) Eliminate Section 8, paragraphs Flg and F3b of the
Airline Proration Directory-Passengers, year round.

2) In regard to proration of UA North ican sectors,
proration of Economy shall apply to fare basis
codes.

,
L

A**rJng Peak and Shoulder
but shall not be less thar

During Basic season
negotiated but shall

not be less than

4) Upon agreement pursuant to this paragraph B, paragraph
A above will no longer pertain and contract number
109678 will no longer have effect.

. *
C. Further, Attachment I, Miscellaneous &&Wnlstratlon

Provision will be effective upon the commencemento f
this Agreiment.



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACEMENT AA

D. Further, the body of the agreement shall be and hereby is
amended as follows:

1)

2)

Paragraph 13 shall also include the following address
for notices to Lufthansa:

Deutsche Lufthansa AG
Lufthansa Basis

60546 Frankfurt
Attn: Senior Vice President, the Americas

Paragraph 15 shall begin with the following phrase:
"Except as specified in Attachment AA,"



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACEMENT A

First Class, Connoisseur Class and Normal/Restricted Economy
Class fares.

All United markets in the United States, Canada, Mexico and
San Juan in which both United and Lufthansa participate in
the airfare charged between Germany and North America and
the gateways of international travel utilized are within
Germany and/or North America.

UA c LH only.

PRORATION:

First Class: United's prorate share shall be
percent of UA's First Class fare

Connoisseur Class: United's prorate
percent of UA's

Economy Class:

m Ride in Um

United's prorate share shall be
percent of UA's Economy Class fare

Percentages shown in this agreement will be applied to fares
as published in PIPPS based on the date of ticket issue.
When amounts are not shown in PIPPS, the data may be taken
from the ATPCO Memorandum Tariff using the value from the
cutoff date of the PFM-P. When amounts are not shown in
either PIPPS or ATPCO, the data may be taken from the base
amounts in the Prorate Factor Manual-Passenger (PFM-P).

Interline Service Charge shall be applicable.

t3BN-B~ -

Applicable to United Express service.



PASSENGER REVENUE
WARING AGREEMENT

United Contract No. 119938

ATTACBMENT. B

First Class, Business Class and Normal/Restricted Economy
Class fares.

All Lufthansa markets in Germany in which both United and
Lufthansa participate in the airfare charged between Germany
and North America and the gateways of international travel
utilized are within Germany and/or North America.

UA & LX Only.

PRORATION:

Business Class: Lufthansa's pror
percent of Lli'
in Lufthansa's

Ride

Economy Class: Lufthansa's pr
percent of LH's

Percentages shown in this agreement will be applied to fares
as published in PIPPS based on the date of ticket issue.
When amounts are not shown in PIPPS, the data may be taken
from the ATPCO Memorandum Tariff using the value from the
cutoff date of the PEN-P. When amounts are not shown in
either PIPPS or ATPCO, the data may be taken from the base
amounts in the Prorate Factor Manual-Passenger (PFM-P).

co2JlM,IseIor~

Interline SerJice Charge shall be applicable.

Applicable to sectors flown by DW (Lufthansa City Line)
flight numbers SO00 through 5999.



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACEMENT C
Page 1

TYPES :

Special fares: Any fare type other than First Class,
Business Class, Normal/Restricted Economy, Visit USA (both
flat rate and point to point), Round-The-World, Military,
Travel Industry/Reduced Rates and Seaman Discount Fares.

All United markets in the United States, Candda, Mexico and
San Juan in which both United and Lufthansa participate in
the airfare charged between Germany and North America and-
the gateways of international travel
Germany and/or North America.

TIC== :

UA h LB only.

J'ROR=ION :

If Special fare travel occurs during

utilized are within

percent of United's

al fare travel

.ceotiont In the markets listed below, United's Prorate
share shall be the following one way gross
amounts:

.Proration Seasons. tbow WestbouM

Peak OlJun-3OSep

Shoulder OlApr-31May
OlOct-310ct
llDec-24Dec

Basic OlNov-1ODec
2SDec-31Mar

lSJun-14Auq

OlApr-14Jun
lSAug-140ct
13Dec-24Dec

lSOct-12Dec
2SDec-31Mar



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938
ATTACEMENT C
Page 2

.PRO=TION*

Percentages shown in this agreement will be applied to fares
as published in PIPPS based on the date of ticket issue.
When amounts are not shown in PIPPS, the data may be taken
from the ATPCO Memorandum Tariff using the value from the
cutoff date of the PFM-P. When amounts are not shown in
either PIPPS or ATPCO, the data may be taken from the base
amounts in the Prorate Factor Manual-Passenger (PFM-P).

COXXISSION..

Interline Service Charge shall be applicable.

GENERAL,.

Applicable to United Express service.

Special fares on UA North American sectors shall be booked
inlclass.



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

BARa TYPBS:

ATTACBHENT D
Page 1

special fares: Any fare type other than First Class,
Business Class, Normal/Restricted Economy, Visit USA (both
flat rate and point to point), Round-The-World, Military,
Travel Industry/Reduced Rates and Seaman Discount Fares.

All Lufthansa markets in Germany in which both United and
Lufthansa participate in the airfare charged between Germany
and North America and the gateways of international travel
utilized are within Germany and/or North America.

UA h LH only.

If Special fare travel occurs during eitheeeak or Shloulder
of
'avel
shall

.Proration Seasons. Westbound

Peak OlJun-30Sep lSJun-14Aug

Shoulder OlApr-31May
OlOct-310ct
llDec-24Dec

OlApr-14Jun
lSAug-140ct
13Dec-24Dec

Basic OlNov-1ODec
2SDec-31Mar

lSOct-12Dec
ZSDec-31Mar

Percentages shown in this agreement will be applied to fares
as published in PIPPS based on the date of ticket issue.
When amounts are not shown in PIPPS, the data may be taken
from the -ATPCO Memorandum Tariff using the value from the
cutoff date of the PFM-P. When amounts are not shown in
either PIPPS or ATPCO, the data may be taken from the base
amounts in the Prorate Factor Manual-Passenger (PFM-P).



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACHMENT D
Page 2

Interline Service Charge shall be applicable.

Applicable to sectors flown by DW (Lufthansa City Line)
flight numbers SO00 through 5999.

Special fares on LIi domestic sectors shall be booked in
class. l



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACEMENT E

TYPBS :

Lufthansa Business Class to United First Class Upgrade
fare basis

or with fare
etween Area 2
space in the

First Class compartment of any UA domestic flight.

Any United domestic market (United States, Canada, Mexico-
and San Juan) provided Lufthansa is the transatlantic
carrier and both United and Lufthansa participate in the
airfare charged between Germany and North America or Germany
and Area 3 via Area 1 and the gateways of international
travel utilized are within Germany and/or North America.

TIC-Ts :

UA C LH only.

PRORATIONi

in either domestic
proration shal

Percentages shown in this agreement will be applied to fares
as published in PIPPS based on the date of ticket issue.
When amounts are not shown in PIPPS, the data may be taken
from th8 ATPCO Memorandum Tariff using the value from the
cutoff date of the PFM-P. When amounts are not shown in
either PIPPS or ATPCO, the data may be taken from the base
amounts in the Prorate Factor Manual-Passenger (PFM-P).

Interline Sentice Charge shall be applicable.
.!3t-

Applicable to United Express service.



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACHKENT P

TYPBB :

LJi/UA Joint Round the World Airfare.

As defined in the Tariff.

UA C LIi Only.'

Straight kate proration end to end according to the terms of
the MPA, excluding provisos in section G of the APD-P.

Interline Service Charge shall be applicable.

Applicable to United Express service.



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

CATION i

ATTA6ENaENT  0
Page 1

Off-line Distribution Fees. Travel entirely on the other
Party's service. Applicable if one way travel is issued
under the airline code of one Party and service is provided
entirely by the other Party or round trip service is issued
under the airline code of one Party and service is provided
entirely by the other Party or round trip service is issued
under the code of one Party and transportation in one
direction is provided entirely by the other Party.

First Class, Connoisseur/Business Class, Normal/Restricted
Economy Class and Special fares.

Note: Special fares are any fare type other than First
Class, Business Class, Normal/Restricted Economy, Visit USA
(both flat rate and point to point), Round-The-World,
Military, Travel Industry/Reduced Rates and Seaman Discount
Fares.

All markets in which both United and Lufthansa code share
over agreed segments.

UA & LB only.



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACEMENT  a
Page 2

In those instances where a flight of one Party is sold and
ticketed under the code of the other Party, the operating
Party will receive the Passenger Fare (as defined in the
Alliance Agreement, dated October 4, 1993, between the
Parties) minus the following off-line distribution fee.

U.S.A.

Germany

Other

Note: If a round-trip ticket is issued under the airline
code of one Party and transportation in one direction is
provided entirely by the other Party as Operating Carrier
(on one or more flights), then such other Party shall be
entitled to receive the Passenger Fare for that origin-
destination less the Off-Line Distribution Fee. The
Passenger Fare for the-other origin-destination shall be
apportioned pursuant to the terms of the relevant
Attachments.

Interline Service Charge shall not be applicable.

Applicable to United Express senrice.

All rates charged will be reviewed every 12 months. Either
carrier may also request a review and renegotiation at any
time upon 30 days notice and either party may request
specific rates for any country beyond the U.S. or Germany.
Rates in effect at the time of any such request will remain
in effect until new rates are agreed or the twelve month
period ends, whichever occurs first.



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938

ATTACHMHNT H

Economy Block Seats on Lufthansa's London-Germany Feeder
Service using the UA code designator.

Normal/Restricted Economy Class and Special fares.

Note: Special fares are any fare type other than First -
Class, Business Class, Normal/Restricted Economy, Visit USA
(both flat rate and point to point), Round-The-World, _
Military, Travel Industry/Reduced Rates and Seaman Discount
Fares.

FRA-LCN and vice versa. 35 per day each way.
BER-LCN and vice versa. 25 per day each way.
MUC-LDN and vice versa: 30 per day,each way.
RAM-LCN and vice versa. 25 per day each way.

UA only.

WI
net one way per block seat. UA shall be obligated to

Pay for all 'o block seats listed above at the agreed
net prorat of

fh
per seat regardless whether the seats

are sold, Prora o or seats sold in excess of the minimum
block will b8 settled according to the terms of the MPA
(Multilateral proration Agreement-Passenger).

Interline SeNiCe Charge shall not be applicable.

Economy seats on LH feeder service shall be booked in M
class.



PASSENGER REVENUE
SHARING AGREEMENT

United Contract No. 119938
ATTACHMHNT I

MISC~OUS ADMINISTRATION PROVISION

1) The Alliance Agreement takes precedence over this revenue
sharing agreement in the event of any contradiction
between the two documents.

2) It is the intent of both parties of this agreement to
comply with all conditions of the tariffs concerned.
However, it is recognized that ticketing/booking errors
may occur. In such cases the parties agree to prorate
such tickets in accordance with the relevant Attachment
to this agreement without dispute.

3) In consideration of entering into the Alliance Agreement
as it relates to London (Heathrow) and Germany, Lufthansa
agrees to pay United, beginning with the month in which
United begins code sharing on hts between London
(Heathrow) and German cities, YisE;;neach f u l l
calendar month for each city pal -
(Heathrow) and German cities as to which
sharing is in effect, up to a maximum of

WU1Der full calendar month. Lufthansa asrees
konthly payments so long as (and to the extent that) the
contractual provisions of and the operational
arrangements contemplated by the Alliance Agreement
(including its attachments and related agreements)
relating to the aforementioned London (Heathrow)/Germany
services remain in effect.

4) In the event a fare basis code mentioned in this
agreement e.g. (FUA, CUA, MA, F, C, D, CLHFUP, CLHFWPR,
DLHPUP and DLHFUPR) should change for any reason, both
parties agree to confer and assign the appropriate fare
barris code to the appropriate service in lieu of the
original fare basis code.
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October 4, 1993

Mr. John C. Pope
President and Chief Operating Officer
United Air Lines, Inc.
P.O. Box 66100
Chicago, Illinois 60666

Dear Jack:

This letter is intended to record and confirm the
agreement reached between Lufthansa and United concerning the
rate for calculating payments between them for accrual and
redemptioti of mileage in their respective frequent flj+er
programs. Pursuant to the Alliance Agresment between Lufthansa
and United, dated today, the two parties will participate
reciprocally in United's MileagePlus program and Lufthansa's
Miles 61 More program. Prior to January 1, 1994, MileagePlus
frequent flyer miles may be accrued on United flights, UA/LH code
shared flights, and Lufthansa flights originating in the United
States, and Miles C More miles may be accrued on Lufthansa
flights and UA/LX code shared flights. Prior to January 1, 1994,
MileagePlus frequent flyer miles may bo radeamed only on United
flights and Lufthansa flights originating in the United States,
and Miles & More miles may be redeemed only on Lufthansa flights.
After January 1, 1994, MileagePlus miles and Miles C More miles
may be accrued and redeemed on any United or Lufthansa flight.
As part of this arrangement, th8 parti have agreed that a party
should rsceivo comp8nsation for (i) mileage accrued in its
program for transportation on flights operatad by tha other party
and (ii) mileage rodaamed  from tha  othu party’s program for
transportation provided on flights opuated by the party.

The parties have established pu mile as the
rate to k applied for calculating cornpans n for accrued and
redeemed mileage undu the Alliance Agreement arrangement
described above. This rata shall become sffootive as of the data
the parties begin code sharing under the Alliance Agreement, but
in no event latu than January 1, 1994. The amounts duo will be
calculated monthly. Obligation8 of the parties undu this
arrangement will ba subject to setoff, so that only a single net
payment will be due from one party to tha 0th~ each month.
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Either party may request that the parties jointly
er changing the compensation rate at any time, but the
rate shall remain in effect until the parties agree to

If you agree that this letter accurately states the
understanding reached between us concerning the rate for frequent
flyer mileage compensation, please countersign the extra enclosed
copy of this letter in the space provided and return it to me.

Best regards.
Sincerely,

'DEUTSCRE LUFTHANSA AG

By:
Frederick W. Reid .:
Senior Vice President - Americas

Understood and Agreed:

UNITED AIR LINES, INC.

By:
Name:

Title:

Date:



-a-

redetick Y. Reid
Vice PresldQnt - The Ancricd~

_ . .
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3 ‘1 October 4, 1993

Mr. John C. Pope
President and Chief Operating Officer
United Air Lines, Inc.
P.O. Box 66100
Chicago, Illinois 60666

Dear Jack:

As we have discussed, the alliance between Lufthansa
and United will draw strength from a solid, raciprocaL cross-
participation relationship between the parties' respective
frequent flyer programs. This element of the alliance will be a
prominent part of our joint market presence. To the extent that
our frequent flyer link can emphasize the special relationship
between the two carriers, it will reinforce to the travelling
public the service benefits that the alliance make8 possible.

We believe that the effectiveness of our frequent flyer
arrangement as’s marketing tool will be enhanced if we minimize
the number of other airlines with whom Lufthansa and United
maintain frequent flyer participation  relationships. Lufthansa
is therefore conri amnination of it8 existing
relationships with We bdieve, however, that
the marketing benef 8 o su will only outweigh its

cornmitt& to working together as closely a8 possible in our
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Best regards.

Sincerely,

DEUTSCHE LUFTHANSA AG

By:
Frederick W. Reid
Senior Vice President - Americas

ACCEPTED AND AGREED:

LWITED AIR LINES, INC.

By:
Name:

Title:

Date:
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EXHIBIT JA-2

UNITED/LUFI’HANSA TRANSATLANTIC NETWORK

Atlanta - Frankfbt

Boston - Frankfurt

Chicago - Frankfurt

Chicago - Munich

Houston - Dallas/Ft.  Worth - Frankfurt

John F. Kennedy - Dusseldorf

John F. Kennedy - Frankfurt

Los Angeles - Frankfurt

Miami - Frankfurt

Newark - Frankfbrt

San Francisco - Frankfurt

Washington - Frankfixt



EXHIBIT JX-3

UNITED/LUZTHANSA CODE-SHARE SERVICES
BEYOND FRANKF’URT

Abu Dhabi, U.A.E.
Almaty, Kazakhstan
Asmara, Eritrea
Berlin, Germany
Bremen, Germany
Budapest, Hungary
Cairo, Egypt
Cologne, Germany
Copenhagen, Denmark
Dresden, Germany
Dusseldorf, Germany
Geneva, Switzerland
Gothenburg, Sweden
Graz, Austria
Hamburg, Germany
Hanover, Germany
Helsinki, Finland
Kiev, Ukraine
Kuwait
Leipzig, Germany
Malta
Munich, Germany
Nuremberg , Germany
Oslo, Norway
Stockholm, Sweden
Stuttgart, Germany
Tallinn, Estonia
Tashkent, Uzbekistan
Vienna, Austria
Vilnius, Lithuania



Lufthansa Code-Share Service
Beyond United’s U.S. Hubs

Boise ” Cedar Rapids
Charlotte Cincinnati
Cleveland Colorado Springs
Columbus Dayton
Denver Des Moines
Detroit Grand Rapids
Honolulu Houston
Indianapolis Kansas City
Las Vegas Los Angeles
Madison Milwaukee
Minneapolis New Orleans
Omaha Ontario
Orange County Oshkosh
Phoenix Pittsburgh
Portland Raleigh-Durham

Rochester Sacramento
St. Louis Salt Lake City
San Diego San Jose
Seattle Wichita

Dallas-Ft. Worth ’
Denver
Hartford ’
Mexico City
New Orleans
Orlando
Philadelphia
Phoenix
Seattle
Tampa

Honolulu
Kahului
Las Vegas
Los Angeles
Portland
San Diego
Seattle



EXHIBIT JA-5
Page 1 of 12

American Airlines
Transatlantic Network

Boston Chicago Dallas-Ft. Worth
Los Angeles Miami New York
Raleigh-Durham

Birmingham
London
Milan
Zurich

Eurouean  Gatewavs
Brussels Frankfurt
Madrid Manchester
Paris Stockholm



USAir/British Airways
Transatlantic Network*

EXHIBIT JA-'5
Page 2 of 12

Atlanta
Charlotte
Houston
New York
Philadelphia
Seattle

tewu
Baltimore Boston
Chicago Dallas-Ft. Worth

Los Angeles Miami

Newark Orlando
Pittsburgh San Francisco

Tampa Washington DC

Frankfurt
Manchester

European Gatewa-vs
Glasgow London
Paris

l Includes US and DA non-stop fli$ts



Abu Dhabi
Accra
Amman
Amsterdam
Athens
Bahrain
Barcelona
Base1
Beirut
Berlin
Bilbao
Bologna
Bordeaux
Brussels
Budapest
Cairo
Cape Town
Cologne
Copenhagen
Damascus
Dhahran
Dhaka
Dubai
Dusseldorf
Far0

EXHIBIT JA-5
Page 3 of 12

British Airways Network
Beyond London

Naples
New Delhi
Nice
Oslo
Paris
Pisa
Port0
Prague
Rome
Riyadh
Seychelles
Sofia
St. Petersburg
Stavanger
Stockholm
stuttgart
Tel Aviv
Thessalonik
Toulouse
Turin
Venice
Verona
Vienna
Warsaw

Frankfurt Geneva
Helsinki Islarnabad
Lamaca Leipzig
Malaga Mauritius

Genoa
Istanbul
Lisbon
Milan

Gothenburg Hamburg Hanover
Jeddah Johannesburg Kuwait
Lusaka Luxemburg Lyon
Monpellier Moscow Munich

Harare
Lagos
Madrid
Nairobi

Zurich



EXHIBIT JA-5
Page 4 of 12

ContinentaVAlitalia
Transatlantic Network*

S, Gatewavs
Frankfurt

Manchester

Rome

Eurovean Gateways
London Madrid

Milan Paris

* Includes CO and CO* flights. Does not include Continental’s code-share partner: CSA.



EXHIBIT JA-5
Page 5 of 12

Delta/Swissair/Austrian/Sabena
Transatlantic Network*

1

Atlanta Boston Chicago
Cincinnati Los Angeles New York
Orlando Washington DC

l Includes DL and DL* flights. Does not include Delta’s code-share partners: Malev, Virgin Atlantic,
TAP. Finnair  and Aer Lingus.

European Gatewa.vs
Amsterdam Berlin Brussels
Copenhagen Dublin Frankfurt
Geneva London Madrid
Manchester Milan Moscow
Munich Nice Paris
Rome Shannon Vienna
Zurich

I



EXHIBIT JA-5

Delta/Swissair/Austrian/Sabena Network BevtGiof l2
Amsterdam, Brussels, Frankfurt, Vienna and Zurich*

Athens

Berlin

Bombay

Bucharest

Budapest

Dusseldorf

Frankfurt

Hamburg

Hannover

Istanbul

Kiev

Moscow

Munich

Odessa

Prague

St. Petersburg

Stuttgart

Vienna

Warsaw

Zurich

* Includes DL and DL* flights. Does not include Delta’s code-share partners: Malev, Virgin Atlantic,
I’AP. Finnair and Aer Lingus.



EXHIBIT JA-5
Page 7 of 12

NorthwestKLM
Transatlantic Network*

Atlanta
Detroit
Memphis
San Francisco

Gatewavs
Boston

Houston
Minneapolis
Washington DC

Chicago

Los Angeles
New York

Amsterdam

Paris

Europmn Gatewa-vs
Frankfiut London

* Includes NW and NW* flights



Abu Dhabi

Accra

Almaty

Antwerp

Bahrain

Base1

Berlin

Bremen

Brussels

Budapest

Cairo

Copenhagen

Dhaka

Dubai

Dusseldorf

Eindhoven

Geneva

Gothenburg

EXHIBIT JA-5
Page 8 of 12

NorthwestKLM Network
Beyond Amsterdam*

Hamburg

Hannover

Harare

Helsinki

Kiev

Kuwait

Luxembourg

Muscat

Moscow

Munich

Nuremberg

Oslo

St. Petersburg

Stavanger

Stockholm

Stuttgart

Vienna

Zurich

* Includes NW* flights.



EXHIBIT JA-5
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United/Lufthansa
Transatlantic Network*

* Includes UA and UA* flights

Atlanta Boston
Dallas-Ft. Worth Los Angeles
Minneapolis New York/Newark
San Francisco Washington DC

Chicago
Miami

Amsterdam
Frankfurt
Munich

European Gatewa-va
Brussels Dusseldorf
London Milan
Paris Zurich



EXHIBIT JA-5
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Abu Dhabi

Almaty

Amsterdam

Asmara

Berlin

Bremen

Brussels

Budapest

Cairo

Cologne

Copenhagen

Dresden

Dusseldorf

Geneva

Gothenburg

Graz

Hamburg

United/Lufthansa Network
Beyond Frankfurt and London*

Hanover

Helsinki

Kiev

Kuwait

Leipzig

Malta

Munich

New Delhi

Nuremberg

Oslo

Stockholm

stuttgart

Tallinn

Tashkent

Vienna

Vilnius

* Includes UA and UA* flights.



Lufthansa Code-Share Service
Beyond United’s U.S. Hubs
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Lufthansa Code-Share Service
Beyond United’s U.S. Hubs

Beyond Chicap
Boise Cedar Rapids
Charlotte Cincinnati
Cleveland Colorado Springs
Columbus Dayton
Denver Des Moines
Detroit Grand Rapids
Honolulu Houston
Indianapolis Kansas City
Las Vegas Los Angeles
Madi son Milwaukee
Minneapolis New Orleans
Omaha Ontario
Orange County Oshkosh
Phoenix Pittsburgh
Portland Raleigh-Durham
Rochester Sacramento
St. Louis Salt Lake City
San Diego San Jose
Seattle Wichita

Beyond Washiyton
Dallas-Ft. Worth
Denver
Hartford
Mexico City
New Orleans
Orlando
Philadelphia
Phoenix
Seattle
Tampa

Beyond San Francisco
Honolulu
Kahului
Las Vegas
Los Angeles
Portland
San Diego
Seattle



EXHIBIT JA-6
Page 1 of 4

ODerating Cakier

American Airlines 14.58 212.5764 14.58 212.5764
British Airways 13.68 187.1424 13.68 187.1424
Delta Air Lines 12.08 145.9264 12.08 145.9264
United Airlines 8.12 65.9344 O.oo%L’ 0.00
Lufthansa German Airlines 5:97 35.6409 14.09 198.53
Air France 4.51 20.3401 4.51 20.3401
Trans World Airlines 4.10 16.81 4.10 16.81
KLM-Royal Dutch Airlines 3.75 14.0625 3.75 14.0625
Northwest Airlines 3.68 13.5424 3.68 13.5424
Virgin Atlantic Airways 3.13 9.7969 3.13 9.7969
Swissair 2.71 7.3441 2.71 7.3441
Continental Airlines 2.43 5.9049 2.43 5.9049
Alitalia 2.36 5.5696 2.36 5.5696
Scandinavian Airlines System 2.15 4.6225 2.15 4.6225
Aeroflot Russian International Airlines 1.46 2.1316 1.46 2.1316
USAir 1.46 2.1316 1.46 2.1316
Aer Lingus 1.25 1.5625 1.25 1.5625
Sabena Belgian Airlines 1.25 1.5625 1.25 1.5625
Icelandair 1.11 1.2321 1.11 1.2321

” United and Lufthansa combined below.

U.S.-EUROPE MARKET CONCENTRATION
Before and After Alliance

Departure HHI
Share Score

Before Before

Departure
Share
After

HHI
Score

After

NOTE: Based on schedules published in the OAG for the week of February 1.
not included.

Services on which a carrier displays its code are



Operating Carrier

Iberia , .97 .9409 .97 .9409
LOT Polish Airlines .83 .6889 .83 .6889
Martinair Holland .76 .5776 .76 .5776
Finnair .56 .3136 .56 .3136
LTU International Airways .56 .3136 .56 .3136
Air New Zealand .56 .3136 .56 .3136
Air India .49 .2401 .49 .2401
Austrian Airlines .49 .2401 .49 .2401
Pakistan International Airlines .49 .2401 .49 .2401
Royal Jordanian .49 .2401 .49 .2401
Singapore Airlines .49 .2401 .49 .2401
Kuwait Airways .42 .1764 .42 .1764
Malev-Hungarian Airlines .35 .1225 .35 .1225
Olympic Airways .35 .1225 .35 -1225
Tap Air Portugal -35 ,1225 .35 .1225
Air Europa .35 .1225 .35 .1225
Tower Air .21 .0441 .21 .0441
El Al Israel Airlines .21 .0441 .21 .0441
Lauda Air .21 .0441 .21 .0441
TAROM Romanian Air Transport .21 .0441 .21 .0441
Air Ukraine .21 .0441 .21 .0441
Krasnoyarsk Airlines .21 .0441 .21 .0441
AOM French Airlines .14 .0196 -14 .0196
Balkan Bulgarian Airlines .14 .0196 -14 .0196
Czech Airlines .14 .0196 .14 .0196
Uzbekistan Airways .07 .0049 .07 .0049

TOTAL 100.00 759.18 100.00 856.1347

Departure HHI
Share Score

Before Seats

Departure
Share
After

EXHIBIT JA-6
Page 2 of 4

HHI
Score

After

.



EXHIBlT JA-6
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ODeratinp Carrier

American Airlines 11.41 130.1881 11.41 130.1881
British Airways 15.88 252.1744 15.88 252.1744
Delta Air Lines 11.70 136.89 11.70 136.89
United Airlines 7.46 55.6516 0.00%2’ 0.00
Lufthansa German Airlines 6.32 39.9424 13.78 186.89
Air France 4.38 19.1844 4.38 19.1844
Trans World Airlines 3.42 11.6964 3.42 11.6964
KLM-Royal Dutch Airlines 4.04 16.3216 4.04 16.3216
Northwest Airlines 4.07 16.5649 4.07 16.5649
Virgin Atlantic Airways 4.29 18.4041 4.29 18.4041
Swissair 3.52 12.3904 3.52 12.3904
Continental Airlines 2.02 4.0804 2.02 4.0804
Alitalia 2.73 7.4529 2.73 7.4529
Scandinavian Airlines System 1.90 3.61 1.90 3.61
Aeroflot Russian International Airlines 1.10 1.21 1.10 1.21
USAir 1.18 1.3924 1.18 1.3924
Aer Lingus 1.56 2.4336 1.56 2.4336
Sabena Belgian Airlines 1.64 2.6896 1.64 2.6896
Icelandair .78 -6084 .78 .6084
Iberia 1.20 1.44 1.20 1.44
LOT Polish Airlines .66 .4356 .66 .4356
Martinair Holland .60 .36 .60 .36

Seat
Share

Before

HHI
Score
Before ,

Seat
Share
After

HHI
Score

After

1’United and Lufthansa combined below.



EXHIBIT JA-6
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ODerating Carrier

Finnair .53 .2809 .53 .2809
LTU International Airways .53 .2809 .53 .2809
Air New Zealand .88 .7744 .88 .7744
Air India .73 .5329 .73 .5329
Austrian Airlines .44 .1936 .44 .1936
Pakistan International Airlines .54 .2916 .54 .2916
Royal Jordanian .49 .2401 .49 .2401
Singapore Airlines .76 .5776 .76 .5776
Kuwait Airways .36 .1296 .36 .1296
Malev-Hungarian Airlines .26 .0676 .26 .0676
Olympic Airways .52 .2704 .52 .2704
Tap Air Portugal .26 .0676 .26 .0676
Air Europa .24 .0576 .24 .0576
Tower Air .37 .1369 .37 .1369
El Al Israel Airlines .19 .0361 .19 .0361
Lauda Air .15 .0225 .15 .0225
TAROM Romanian Air Transport .14 .0196 .14 .0196
Air Ukraine .15 .0225 .15 .0225
Krasnoyarsk Airlines .22 .0484 .22 .0484
AOM French Airlines .15 .0225 .15 .0225
Balkan Bulgarian Airlines .lO .Ol .lO .Ol
Czech Airlines .lO .Ol .lO .Ol
Uzbekistan Airways .06 .0036 .06 .0036

TOTAL

Seat
Share

Before

100.00

HHI
Score
Seats

739.22

Seat
Share
After

100.00

HHI
Score

After

833.516



EXHIBIT JA-7

FOURTEEN CARRIERS OFFER SERVICE BETWEEN
CHICAGO AND FRANKFURT

Chicago-Frankfurt

American 84

One-Stan Service

Air Canada
Alitalia
British Airways
Continental
Delta
KLM
Northwest
Sabena
SAS
Trans World
USAir

8 141872 1 D9S/767
6391400 1 MIM/MSO
2961904 1 7471767
1020/50 1 733/DlO
6282 1 M80/M 11
6121239 1 74M/lOO
1450152 1 D95/DlO
540/4 11 1 D10/737
942163 1 1 763/M80
8041740 1 72Sl767
1495/894 1 7371767

0

Carrier FliPht Number

United/Lufthansa Nonston Service

United 940
Lufthansa 431

Other Carrier Nonstou Service

Equinment FrequencyStovs

0 777
0 747

Daily
Daily

763 Daily

X6
x3,7
Daily
X6,7
Daily
Daily
Daily
x1,2
X2,6
Daily
Daily

Note: Carriers shown have service at least five days a week and connection is made within four
hours at intermediate point.

Source: OAG, February 1996



EXHIBIT JAG3

TEN CARRIERS OFFER ON-LINE SERVICE BETWEEN
WASHINGTON D.C. AND FRANKFURT

Washington DC (“IAD”)-Frankfurt

Carrier Flight Number Stovs Eouinment

United/Lufthansa Nonston Service

United 916 0 777

Lufthansa 419 0 747

Other Carrier Nonston Service

Delta 60 0 L15

One-Stop  Service

Air Canada 3841872 1 CRT/767

Air France 023/1404 1 34or735

British Airways 216/906 1 7471737

Continental 4028 1 M80/DlO

KLM 80361239 1 D10/737

Trans World 700/740 1 7271767

USAir 2804 1 737/767

Frequency

Daily

Daily

Xl 41’7

Daily

Daily

Daily

Daily

Daily

Daily

X6

Note: Carriers shown have service at least five days a week and connection is made within four
hours at intermediate point. Additional flights are available from BWI International Airport and
National Airport,

Source: OAG, February 1996
G:\jb\OOSg\637\exht8.207

L’ Delta flight 60 will operate daily starting March 29.


